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EXPLANATORY  NOTES 

The  Act  allows  the  Attorney  General  to  offer  protection,  including  relocation  and  a 
new  identity,  to  Crown  witnesses  whose  lives  or  safety  are  jeo(>ardized  by  their  willing- 
ness  to  testify  at  certain  criminal  proceedings. 

Where  the  offer  of  protection  is  accepted,  its  terms  must  be  set  out  in  a  memoran- 
dum of  understanding  between  the  witness  and  the  Attorney  General.  If  there  is  a  dis- 
pute as  to  the  terms  of  the  memorandum,  the  matter  may  be  referred  to  a  member  of 
the  Criminal  Injuries  Compensation  Board  for  a  hearing  and  report,  including  a  recom- 
mendation for  settlement. 
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An  Act  to  provide  for  the  Safety  and  Welfare  of 
Crown  Witnesses  in  Certain  Criminal  Proceedings 


HER  MAJESTY,  by  and  with  the  advice  and  consent  of  the 
Legislative  Assembly  of  the  Province  of  Ontario,  enacts  as 
follows: 

1.  In  this  Act, 

"Board**  nteans  the  Criminal  Injuries  Compensation  Board 

continued  under  the  Compensation  for  Viaims  of  Crime  "^o  "■>• 
Act:  ^ « 

'Mmister"  means  the  Attorney  General; 

"witness"  means  a  person  whom  the  Crown  intends  to  call  or 
has  called  as  a  witness  in  a  criminal  proceeding. 

2. — (1)  Subject  to  section  3.  the  Minister  may  offer  to  pro-  ^E**'  "^ 
vide  protection  to  a  witness  whose  life  or  health  is  likely  to  be  ptottftum  to 
in  danger  as  a  result  of  giving  or  intending  to  give  testimony  ('«>»« 
in  a  criminal  proceeding.  ***** 

(2)  The  protection  provided  by  the  Minister  under  this  Act  n***""* 
may  include,  but  is  not  limited  to. 

(a)  protection  for  the  witness,  his  or  her  spouse  and 
children; 

(b)  protection  before  or  after  the  proceedings  in  which 
the  witness  is  to  testify,  or  both; 

(c)  relocation  to  any  place  in  Canada  or,  if  necessary, 
in  the  United  States  of  America; 

(d)  an  undcnaking  to  provide  a  new  identity,  including 
a  past  history  and  work  record; 

(e)  temporary  or  permanent  Hnancial  assistance;  and 
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(f)     assistance  in  obtaining  employment. 

Factors  3.  Before  offering  protection  to  a  witness  under  this  Act, 

offer' of  *°      the  Minister  shall  consider, 

protection 

(a)  the  seriousness  of  the  offence  to  which  the  proceed- 
ings in  which  the  witness  is  to  testify  relate; 

(b)  alternative  sources  of  testimony;  and 

(c)  the  risk  of  danger  to  the  public  as  a  result  of  the 
relocation  of  the  witness. 

Memorandum       4, — (])  Where  a  witness  accepts  the  Minister's  offer  of 
understanding  protection,  the  terms  of  the  offer  shall  be  set  out  in  a  memo- 
randum to  be  signed  by  the  witness  before  the  witness  testifies 
in  the  proceeding. 

Idem  (2)  A  witness  is  not  entitled  to  protection  under  this  Act 

until  the  Minister  has  received  the  signed  memorandum. 

Obligations        (3)  The  memorandum  shall  be  in  the  form  approved  by  the 
of  witness       jy^jnistgr    and    shall    include    the    witness's    agreement,    in 
exchange  for  protection, 

(a)  to  testify  in  the  proceeding; 

(b)  to  take  all  necessary  steps  to  avoid  detection;  and 

(c)  to  abide  by  all  laws. 

Dispute  as  to       5. — (])  Where  a  dispute  arises  with  respect  to  the  terms  of 
memir^andum  a  memorandum,  the  Minister  shall,  at  the  request  of  the  wit- 
ness, refer  the  matter  to  a  member  of  the  Board  for  a  hearing 
to  be  held  in  camera. 

Parties  (2)  The  witness,  the  Minister  or  his  or  her  delegate  and  any 

other  person  added  by  the  Board  member  shall  be  parties  to 

the  hearing. 

Notice  (3)  xhe  Board  member  shall  fix  a  time  and  place  for  the 

hearing  and,  unless  all  parties  waive  notice  of  the  hearing, 
shall  notify  the  parties  at  least  ten  days  before  the  day  fixed. 

Report  (4)  Xhe  Board  member  shall  report  his  or  her  conclusions, 

including  a  recommendation  for  the  settlement  of  the  dispute, 
to  the  Minister. 

Idem  (5)  A  copy  of  the  report  shall  be  served  on  the  other 

parties. 
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(6)  The  Minister  shall  consider  the  Board  member's  report  ^oat»dcmna 
and  may  implement  its  recommendations. 

6.  The  Minister  may  disclose  the  identity  or  location  of  a  Oadomt  at 
protected  witness  if.  in  his  or  her  opinion,  the  benefit  of  the  nicnttv*  or 
disclosure  to  the  person  requesting  the  information  outweighs  »uc»«»^ 
the  risk  to  the  witness. 

7.  This  Act  comes  into  force  on  a  day  to  be  named  by  ^ 
proclamation  of  the  Lieutenant  Governor. 

8.  The  short  title  of  this  Act  is  the  Crown  Witness  Proiec-  s*«»" 
tion  Aa,  1987. 
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EXPLANATORY  NOTE 

The  purpose  of  the  Bill  is  to  give  the  Ontario  Energy  Board  additional  powers  to 
regulate  rates  and  to  investigate  matters  such  as  capacity,  price  and  source  of  supply. 
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An  Act  to  amend  the  Ontario  Energy  Board  Act 

HER  MAJESTY,  by  and  with  the  advice  and  consent  of  the 
Legislative  Assembly  of  the  Province  of  Ontario,  enacts  as 
follows: 

1.  Section  13  of  the  Omiario  Emtrgf  Bmr4  Aet^  bdag  chap- 
ter 332  of  the  Revised  Statutes  of  Oalarlo,  IfW,  b  ameadcd  by 

adding  thereto  the  fuilowinK  %ul 


(7)  The  Board  has  power  to  investigate  capacity  reserve 
margins  and  other  liability  criteria  and  the  adequacy  of  vupply 
from  sources  from  outside  Ontario. 

(8)  Where  the  Board  conducts  an  investigation  under  sub-  ^*9>>^ 
section  (7).  it  shall  report  the  results  of  the  investigation  to 

the  Minister. 

2.  Subsection  27  (I)  of  the  nid  Act  b  amended  by  adding 
thereto  the  following  chune: 

(e)  make  rules  governing  its  practice  and  procedure  in 
any  matter  required  to  be  done  under  clause 
35(l)(ba).  (ha)or(hb). 

3.  Subsection  35  (I)  of  the  nid  Act  b  anendcd  by  adding 
thereto  the  following  clauses: 

(ba)  authorizing  and  requiring  the  Board  to  fix  rates  pur- 
suant to  a  public  hearing  held  under  section  37  and 
prescnbing  the  a>nditions  and  circumstances  when 
the  Board  shall  fix  rates  pursuant  to  a  public 
hearing; 


(ha)  authorizing  the  Board  to  regulate  rate  levels  and 
structures  and  prescribing  the  methods  and  proce- 
dures to  be  followed  when  so  regulating; 
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(hb)  authorizing  the  Board  to  regulate  the  supply  and 
prices  to  be  paid  to  non-utility  producers  and  pre- 
scribing the  methods  and  procedures  to  be  followed 
when  so  regulating. 

Commence-  4.  jhis  Act  coHies  liito  fofce  OH  the  day  it  receives  Royal 

meni  . 

Assent. 

Short  title  5.  xhe  short  title  of  this  Act  is  the  Ontario  Energy  Board 

Amendment  Act,  1987. 
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EXPLANATORY  NOTE 

The  purpose  of  the  Bill  is  to  provide  a  vote  on  both  the  board  of  governors  and  the 
college  council  for  students  and  staff  members.  The  representatives  arc  to  be  democrati- 
cally elected  by  their  peers  with  equal  numbers  of  males  and  females  from  each  group. 
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An  Act  to  amend  the 
Ministry  of  Colleges  and  t  niversities  Act 


HER  MAJESTY,  by  and  with  the  advice  and  consent  of  the 
Legislative  Assembly  of  the  Province  of  Ontario,  enacts  as 
follows: 

1.  ScctlM  5  of  tlie  Ministry  of  Colkftt  mmi  Univenilus  Act, 

chapter  272  of  the  Revised  SlaUrtM  9t  OMtfto,  1900.  b 
by  adding  IhtrrHu  the  followUlg  i 


(3a)  In  addition  to  those  members  provided  for  by  the  •«*^ 
regulations,  each  board  of  governors  of  a  college  shall  be 
composed  of  members  who  shall  be  elected  democratically 
from  among  each  of  the  following  groups  of  persons  at  the 
college  to  represent  the  interests  of  that  group  on  the  board  of 
governors,  such  thai  there  is  an  equal  number  of  male  aiKl 
female  members  from  each  group: 

1.  Administrative  staff  members,  being  persons  who 
are  employed  by  the  board  of  governors  and  who 
are  not  academic  staff  members  or  support  staff 
memben. 

2.  The  bargaining  unit  of  the  academic  staff. 

3.  The  bargaining  unit  of  the  support  staff. 

4.  Students. 

5.  All  persons  other  than  those  referred  to  in  para- 
graphs 1  to  4  who  are  employed  by  the  board  of 
governors. 

(3b)  There  shall  be  a  college  council  for  each  college  of  ^|J^ 
applied  arts  and  technology  that  shall  be  composed  of  mem- 
bers who  shall  be  elected  dcmtKraticaliy  from  among  each  of 
the  following  groups  of  persons  at  the  cx)ilege  to  represent  the 
interests  of  that  group  on  the  college  council,  such  that  there 
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is  an  equal  number  of  male  and  female  members  from  each 
group: 

1.  Administrative  staff  members,  being  persons  who 
are  employed  by  the  board  of  governors  and  who 
are  not  academic  staff  members  or  support  staff 
members. 

2.  The  bargaining  unit  of  the  academic  staff. 

3.  The  bargaining  unit  of  the  support  staff. 

4.  Students. 

When  person       (3c)  Where  a  person  elected  to  a  board  of  governors  or  a 
member^        coUcgc  council  ccascs  to  be  a  member  of  the  group  he  or  she 

represents,  the  person  ceases  to  be  a  member  of  the  board  or 

college  council. 


Idem 


Commence- 
ment 


Short  titk 


(3d)  Notwithstanding  subsection  (3c),  a  student  appointed 
to  a  board  of  governors  or  a  college  council  who  graduates 
prior  to  the  expiration  of  the  student's  term  may  remain  a 
member  until  the  expiration  of  such  term. 

2.  This  Act  comes  into  force  on  the  day  it  receives  Royal 

Assent. 

3.  The  short  title  of  this  Act  is  the  Ministry  of  Colleges  and 
Universities  Amendment  Act,  1987, 
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is  an  equal  number  of  male  and  female  members  from  each 
group: 

1.  Administrative  staff  members,  being  persons  who 
are  employed  by  the  board  of  governors  and  who 
are  not  academic  staff  members  or  support  staff 
members. 

2.  The  bargaining  unit  of  the  academic  staff. 

3.  The  bargaining  unit  of  the  support  staff. 

4.  Students. 

When  person      (3c)  Where  a  person  elected  to  a  board  of  governors  or  a 
membei"  ^^    College  council  ceases  to  be  a  member  of  the  group  he  or  she 

represents,  the  person  ceases  to  be  a  member  of  the  board  or 

college  council. 


Idem 


Commence- 
ment 


Short  title 


(3d)  Notwithstanding  subsection  (3c),  a  student  appointed 
to  a  board  of  governors  or  a  college  council  who  graduates 
prior  to  the  expiration  of  the  student's  term  may  remain  a 
member  until  the  expiration  of  such  term. 

2.  This  Act  conies  into  force  on  the  day  it  receives  Royal 
Assent. 

3.  The  short  title  of  this  Act  is  the  Ministry  of  Colleges  and 
Universities  Amendment  Act,  1987. 
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EXPLANATORY  NOTES 

The  purpose  of  the  Bill  is  to  regulate  agreements  to  offer  prepaid  funeral  services. 

The  main  features  of  the  Bill  are  as  follows: 

1.  Only  holders  of  funeral  establishment  licences  who  participate  in  a  compensa- 
tion fund  may  contract  to  provide  prepaid  funeral  services.  (Section  2) 

2.  A  contract  to  provide  for  prepaid  funeral  services  may  be  cancelled  by  the  ben- 
eficiary at  any  time  before  it  is  fulfilled.  (Section  4) 

3.  There  are  provisions  governing  excess  funds  and  limits  on  costs  and  payments. 

4.  Provisions  are  made  for  the  establishment  of  trust  accounts  and  the  regulating 
and  inspections  of  trust  accounts. 

5.  Provision  is  made  for  a  comp>ensation  fund  and  mandatory  participation  in  the 

fund. 
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An  Act  respecting  Preaminged  and  Prepaid  Funerals 

HER  MAJESTY,  by  and  with  the  advice  and  consent  of  the 
Legislative  Assembly  of  the  Province  of  Ontario,  enacts  as 
follows: 

1.  In  this  Act.  Defi««o« 

'*beneficiary**  means  the  person  for  whom  any  funeral  services 
are  to  be  provided  under  a  contract; 

"Compensation  Fund"  means  the  Prepaid  Funeral  Services 
Compensation  Fund  established  under  the  regulations; 

"contract"  means  an  agreement  whereby  in  consideration  of. 

(a)  any  payment  prior  to  the  death  of  the  beneficiary, 
or 

(b)  a  purchaser  entering  into  an  insurance  contract  or 
plan  under  which  any  licensee  is  to  receive  directly 
or  indirectly  the  proceeds  of  an  insurance  policy. 

a  person  contracts  to  provide  or  make  provbion  for  any 
funeral  services  upon  the  death  of  a  beneficiary; 

"depositor)"  means  a  chartered  bank,  loan  or  trust  company. 
Province  of  Ontario  Savings  Office  or  credit  union  as 
defined  in  the  Credit  Unions  and  Caissfs  Popuhures  Aa;        *  ?> »  "«>• 

"Director"  means  the  Director  appointed  under  the  Ministry  R^o  '«■>• 
of  Consumer  and  Commercial  Relations  Act\  '  * 

"disbursements"  means  payments  usually  made  by  a  funeral 
director  on  behalf  of  a  purchaser  of  funeral  services; 

"funeral  director"  means  a  funeral  director  under  the  Funeral  R so  i«w. 
Services  Act;  ^ 

"funeral  services"  means  funeral  services  supplied  under  the 
Funeral  Services  Act  and  funeral  supplies; 
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"income"  means  the  interest  or  other  money  earned,  includ- 
ing the  compounding  thereof,  by  the  investment  of  funds 
received  under  a  contract; 

"licensee"  means  the  holder  of  a  funeral  services  establish- 
ment licence; 

"Minister"  means  the  Minister  of  Consumer  and  Commercial 
Relations; 

"prearrangement"  means  an  arrangement  for  the  provision  of 
specific  funeral  services  on  the  death  of  a  person  who  is 
alive  at  the  time  the  arrangement  is  made; 

"prepayment"  means  the  payment  or  the  guarantee  of  the 
payment  pursuant  to  a  contract; 

"prepayment  funds"  means  the  money  deposited  in  trust 
under  the  provisions  of  this  Act  and  the  income  therefrom; 

"prescribed"  means  prescribed  by  the  regulations; 

"purchaser"  means  the  person  who  purchases  funeral  services 
under  a  contract; 

"Registrar"  means  the  Registrar  of  the  Board  of  Funeral  Ser- 
vices; 

"regulations"  means  the  regulations  made  under  this  Act. 

Restrictions         2. — (1)  No  pcrson  Other  than  a  licensee  who  is  a  partici- 

on  contracts  ^'j^j-         ■        i       y-,  ■         .^iiii 

pant  m  good  standmg  m  the  Compensation  Fund  shall  enter 
into  or  offer  to  enter  into  a  contract  with  a  purchaser. 

Exception  (2)  Subscction  (1)  does  not  apply  to  a  person  selling  funeral 

supplies  under  the  authority  of  another  Act. 

Contract  3, — (j)  No  contract  shall  contain  a  provision  for  the  pre- 

payment of  disbursements,  a  cemetery  plot  or  cemetery  sup- 
R.sx).  1980,   plies  as  defined  in  the  Cemeteries  Act. 

c.  59 

Offence  (2)  No  Uccnsec  or  funeral  director  shall  enter  into  a  con- 

tract that  is  in  contravention  of  subsection  (1). 

S'conSs"  "*•—(!)  A  beneficiary  or  a  beneficiary's  personal  repre- 
sentative may  cancel  a  contract  at  any  time  prior  to  the  deliv- 
ery of  all  the  services  contracted  for. 

wem  (2)  Subsection  (1)  applies  to  a  contract  made  before  this 

Act  comes  into  force. 
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5.  No  person  shall  charge  or  accept  any  payment  with  i-^'  *»" 
respect  to  the  prearrangemenl  of  funeral  services  in  addition  '**"*" 
to  those  agreed  to  under  a  contract. 

6. — (1)  Every  person  who  receives  payment  under  a  con-  tomh 
tract  shall  hold  the  amount  of  the  payment  together  with  all 
income  accrued  thereon  in  trust  for  the  beneficiary  until  it  is 
disbursed  in  accordance  with  this  Act. 

(2)  Where  a  contract  is  cancelled,  the  person  holding  funds  •<*** 
in  trust  under  that  contract  shall  forthwith  pay  the  funds  and 
all  income  accrued  thereon  to  the  beneficiary. 

7.  Where  a  contract  is  fulfilled  and  notwithsunding  any  E««h««k 
contrary  provision  in  the  contract,  the  balance,  if  any.  of  the 
prepayment  funds  that  are  in  excess  of  the  cost  of  delivering 

the  services  contracted  for  shall  be  paid  to  the  beneficiary's 
estate  forthwith. 

8.  The  cost  of  delivering  the  services  required  under  a  ^-^^  °" 
contract  shall  not  exceed  the  amount  that  would  otherwise  be  **** 
charged  for  the  same  services  if  there  had  not  been  prepay- 
ment. 

9. — (1)  The  Lieutenant  Governor  in  Council  may  make  R«prf«w« 
regulations. 

(a)  prescribing  the  manner  in  which  trust  accounts  shall 
be  kept  and  accounted  for  and  providing  for  their 
insp>ections; 

(b)  prescribing  the  duties  of  depositories; 

(c)  governing  receipts  to  be  given  by  funeral  directors 
and  licensees; 

(d)  providing  for  the  establishment,  maintenance  and 
administration  of  a  Compensation  Fund  including 
prescribing  provisions  relating  to  the  investing  and 
paying  out  of  money  from  the  fund; 

(e)  providing  for  the  payment  of  levies  into  the  Com- 
pensation Fund  and  prescribing  the  amounts  of 
levies; 

(0  providing  for  appeals  from  a  refusal  to  pay  out  of 
the  Compensation  Fund; 

(g)  governing  the  powers  and  duties  of  the  trustee 
administering  the  Compensation  Fund; 
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(h)  requiring  the  purchase  of  bonds  for  the  purpose  of 
indemnifying  the  Compensation  Fund  and  prescrib- 
ing the  terms  of  the  bonds; 

(i)  providing  for  payment  out  of  the  Compensation 
Fund  of  claims  and  procedures  to  be  followed  in 
respect  thereto; 

(j)  requiring  participation  in  the  Compensation  Fund 
by  licensees  and  funeral  directors; 

(k)  on  any  matter  relating  generally  to  the  purchase, 
renewal  or  terms  of  a  bond  or  the  disposition  of 
payments  received  thereunder; 

(1)  governing  contracts  including  the  cancellation  of 
contracts  and  prescribing  the  terms  that  a  contract 
shall  be  deemed  to  contain; 

(m)  prescribing  conditions  under  which  contracts  may  be 
assigned  and  prohibiting  any  assignments  that  are 
not  in  accordance  with  the  prescribed  conditions; 

(n)    regulating,  limiting  or  prohibiting  the  soliciting  of 

contracts; 

(o)  regulating  the  advertising  of  prepaid  funeral  ser- 
vices; 

(p)  exempting  any  class  of  persons  from  the  application 
of  any  provision  of  this  Act  or  the  regulations  and 
prescribing  conditions  for  any  exemption; 

(q)  governing  the  books,  accounts  and  records  that 
shall  be  kept  by  funeral  directors  and  licensees; 

(r)  prescribing  information  to  be  provided  by  funeral 
directors  and  licensees  to  the  Registrar  and  requir- 
ing the  reporting  thereof; 

(s)  requiring  and  providing  for  the  inspections  of  rec- 
ords, accounts  and  documents  kept  by  funeral  direc- 
tors and  licensees; 

(t)  governing  the  books  and  records  to  be  submitted  by 
the  Board  of  Funeral  Services  to  the  Minister; 

(u)  prescribing  forms  for  the  purpose  of  this  Act  and 
the  regulations  and  providing  for  their  use. 
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(2)  Any  regulation  made  under  this  section  may  be  rctroac-  ^itoactrnty 
tive  in  effect  and  may  apply  to  contracts  entered  into  before 
this  Act  comes  into  force. 

10. — ( 1 )  Any  person  designated  as  an  inspector  in  writing  '«»»««"« 
by  the  Registrar  may,  during  normal  business  hours  upon 
production  of  the  designation,  enter  any  funeral  service  estab- 
lishment or  any  place  of  business  of  a  funeral  director  to 
examine  books,  records,  accounts  or  documents  required  to 
be  kept  under  this  Act. 


(2)  Every  person  designated  by  the  Registrar  as  an  inspec- 
tor is  authorized  to  examine  any  books,  records,  accounts  or 
documents  required  to  be  kept  under  this  Act. 


Idem 


(3)  No  person  shall  obstruct  an  inspector  from  examining  *^^ 
anything  that  the  inspector  is  authorized  to  examine  or  with- 
hold from  the  inspector  or  conceal  or  destroy  anything  that 

the  inspector  is  authorized  to  examine  or  copy. 

(4)  An  inspector  examining  anything  under  this  section  i<*^ 
may,  on  giving  a  receipt  therefor,  remove  the  thing  for  the 
purpose  of  making  copies  thereof  but  the  copying  must  be 
made  quickly  and  the  record  promptly  returned. 

(5)  Any  copy  made  under  subsection  (4)  and  certified  as  a  *'*^ 
true  copy  by  the  person  making  it  is  admissible  in  evidence  in 
any  action,  prcKccding  or  prosecution  as  prix>f.  in  the  absence 

of  evidence  to  the  contrary,  of  the  record  copied  and  its  con- 
tents. 

11. — (1)  Where,  upon  a  statement  made  under  oath,  the  in****"!"**"" 
Director  has  reasonable  grounds  to  believe  that  any  person 
has  contravened  any  of  the  provisions  of  this  Act  or  the  regu- 
lations, the  Director  may.  by  order,  appoint  an  investigator  to 
ascertain  whether  a  contravention  has  occurred,  and  the  per- 
son appointed  shall  report  the  result  of  the  investigation  to  the 
Director. 


(2)  For  purposes  relevant  to  the  subject-matter  of  an  inves-  '♦*«"' 
tigation  under  this  section,  the  investigator  may  inquire  into 
and  examine  the  affairs  of  the  person  in  respect  of  whom  the 
investigation  is  being  made  and  may, 

(a)  enter  in  or  upon  the  lands  or  premises  of  a  person 
at  any  reasonable  time  without  a  warrant  for  the 
purpose  of  carrying  out  an  inspection,  audit  or 
examination; 
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(b)  require  the  production  for  inspection,  audit  or 
examination  of  all  books  of  account,  documents, 
vouchers,  payrolls,  records,  letters  patent,  by-laws, 
minutes  of  directors'  meetings  or  documents  that 
are  or  may  be  relevant  to  the  inspection,  audit  or 
examination; 

(c)  upon  giving  a  receipt  therefor,  remove  any  books, 
papers,  records  or  documents  examined  under 
clause  (b)  for  the  purpose  of  making  copies  or 
extracts,  but  such  copying  shall  be  carried  out  with 
reasonable  dispatch  and  the  books,  papers,  records 
or  documents  shall  be  promptly  returned; 


R.S.O.  1980, 
c.  411 


(d)  make  any  inquiries  of  any  person  separate  from 
another  person  that  are  or  may  be  relevant  to  the 
inspection  audit  or  examination  and  for  the  pur- 
poses of  the  inquiry,  the  person  making  the  investi- 
gation has  the  powers  of  a  commission  under  Part  II 
of  the  Public  Inquiries  Act,  which  Part  applies  to 
such  inquiry  as  if  it  were  an  inquiry  under  that  Act. 


Entry 
restricted 


R.S.O.  1980, 
c.  400 


Obstruction 
prohibited 


Search 


(3)  No  person  appointed  under  subsection  (1)  shall  enter 
any  room  or  place  actually  being  used  as  a  dwelling  without 
the  consent  of  the  occupier  except  under  the  authority  of  a 
search  warrant  issued  under  section  142  of  the  Provincial 
Offences  Act. 

(4)  No  person  shall  obstruct  a  person  appointed  to  make  an 
investigation  under  this  section  or  withhold  from  him  or  her 
or  conceal  or  destroy  any  books,  papers,  documents  or  things 
relevant  to  the  subject-matter  of  the  investigation. 

(5)  Where  a  justice  of  the  peace  is  satisfied,  upon  an  appli- 
cation by  the  person  making  an  investigation  under  this  sec- 
tion, that  the  investigation  has  been  ordered  and  that  the  per- 
son has  been  appointed  to  make  it  and  that  there  is 
reasonable  ground  for  believing  there  are  in  any  building, 
dwelling,  receptable  or  place  any  books,  papers,  documents  or 
things  relating  to  the  person  whose  affairs  are  being  investi- 
gated and  to  the  subject-matter  of  the  investigation,  the  jus- 
tice of  the  peace  may,  whether  or  not  an  inspection  has  been 
made  or  attempted  under  clause  (2)  (a),  issue  an  order 
authorizing  the  person  making  the  investigation,  together  with 
such  police  officers  as  he  or  she  calls  upon  to  assist,  to  enter 
and  search,  if  necessary  by  force,  such  building,  dwelling, 
receptable  or  place  for  such  books,  papers,  documents  or 
thmgs  and  to  examine  them,  but  every  such  entry  and  search 
shall  be  made  between  sunrise  and  sunset  unless  the  justice  of 
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the  peace,  by  the  order,  authorizes  the  person  making  the 
investigation  to  make  the  search  at  night. 

(6)  Any  copy  made  pursuant  to  subsection  (2)  that  is  certi-  ^°f>^ 
fied  to  be  a  true  copy  by  the  person  making  the  investigation 
is  admissible  in  evidence  in  any  action,  proceeding  or  prosecu- 
tion as  proof,  in  the  absence  of  evidence  to  the  contrary,  of 
the  original  book,  paper  or  document  and  its  contents. 

12.  No  proceeding  under  subsection  14  (1)  shall  be  com-  Tunc  ^^^^ 
menced  more  than  two  years  after  the  facts  upon  which  the  *"*^'**'*" 
proceeding  is  based  first  come  to  the  attention  of  the  Regis- 
trar. 


13.— <1)  Where,  ?^'?_ 

IC  If  Mil  ITOin 

(k«linf  with 

(a)  an  investigation  of  any  person  has  been  ordered  ■*•«** 
under  section  11;  or 

(b)  criminal  proceedings  or  proceedings  in  relation  to  a 
contravention  of  any  Act  or  regulation  are  about  to 
be  or  have  been  instituted  against  a  licensee. 

the  Director,  if  he  or  she  believes  it  advisable  for  the  protec- 
tion of  customers  of  the  person  referred  to  in  clause  (a)  or  (b) 
may,  in  writing  or  by  telegram,  direct  any  person  having  on 
deposit  or  under  control  or  for  safekeeping  any  assets  or  trust 
funds  of  the  person  referred  to  in  clause  (a)  or  (b)  to  hold 
such  assets  or  trust  funds  or  direct  the  person  referred  to  in 
clause  (a)  or  (b)  to  refrain  from  withdrawing  any  such  assets 
or  trust  funds  from  any  person  having  any  of  them  on  deposit 
or  under  control  or  for  safekeeping  or  to  hold  such  assets  or 
any  trust  funds  of  customers  in  his  or  her  possession  or  control 
in  trust  for  any  interim  receiver,  custodian,  trustee,  receiver 
or  liquidator  legally  appointed,  or  until  the  Director  revokes 
the  direction  or  consents  to  the  release  of  any  particular  assets 
or  trust  funds  from  the  direction  but.  in  the  case  of  a  bank, 
loan  or  trust  company,  the  direction  only  applies  to  the  office, 
branches  or  agencies  thereof  named  in  the  direction. 

(2)  Subsection  ( I )  does  not  apply  where  the  person  referred  b**"^  '"  '»«' 
to  in  clause  (1)  (a)  or  (b)  files  with  the  Director, 

(a)  a  personal  bond  accompanied  by  collateral  security; 

(b)  a  bond  of  a  guarantee  company  approved  under  the 
Guarantee  Companies  Securities  Act;  or  •*  s  o  iwo. 

^  c    192 

(c)  a  bond  of  a  guarantor,  other  than  a  guarantee  com- 
pany, accompanied  by  collateral  security. 
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Application 
for  direction 


in  such  form,  terms  and  amount  as  the  Director  may  deter- 
mine. 

(3)  Any  person  in  receipt  of  a  direction  given  under  subsec- 
tion (1),  if  in  doubt  as  to  the  application  of  the  direction  to 
any  assets  or  trust  funds,  or  in  case  of  a  claim  being  made 
thereto  by  a  person  not  named  in  the  direction,  may  apply  to 
a  judge  or  local  judge  of  the  Supreme  Court  who  may  direct 
the  disposition  of  such  assets  or  trust  funds  and  may  make 
such  order  as  to  costs  as  seems  just. 

Cancellation  (4)  Any  pcrson  referred  to  in  clause  (1)  (a)  or  (b)  in 
of  direction  ^.^^p^^^  ^j  whom  a  direction  has  been  given  by  the  Director 
under  subsection  (1)  may,  at  any  time,  apply  to  the  Commer- 
cial Registration  Appeal  Tribunal  for  cancellation  in  whole  or 
in  part  of  the  direction  and  the  tribunal  shall  dispose  of  the 
application  after  a  hearing  and  may,  if  it  finds  that  the  direc- 
tion is  not  required  in  whole  or  in  part  for  the  protection  of 
customers  of  the  applicant  or  that  the  interests  of  other  per- 
sons are  unduly  prejudiced  thereby,  cancel  the  direction  in 
whole  or  in  part,  and  the  applicant,  the  Director  and  such 
other  persons  as  the  tribunal  may  specify  are  parties  to  the 
proceedings  before  the  tribunal. 


Offence 


Idem 


Idem 


14. — (1)  Every  person  who  contravenes  this  Act  or  the 
regulations  is  guilty  of  an  offence  and  on  conviction  is  liable  to 
a  fine  of  not  more  than  $20,000  and  in  default  of  payment  to 
imprisonment  for  not  more  than  six  months. 

(2)  Where  a  corporation  is  convicted  of  an  offence  under 
this  Act,  the  maximum  fine  that  may  be  imposed  on  the  cor- 
poration is  $40,000  and  not  as  provided  in  subsection  (1). 

(3)  Where  a  corporation  has  been  convicted  of  an  offence 
under  this  Act, 


(a)  each  director  of  the  corporation;  and 

(b)  each  officer,  employee  or  agent  of  the  corporation 
who  was  in  whole  or  in  part  responsible  for  the  con- 
duct of  that  part  of  the  business  of  the  corporation 
that  gave  rise  to  the  offence, 

is  a  party  to  the  offence  unless  he  or  she  satisfies  the  court 
that  he  or  she  did  not  authorize,  permit  or  acquiesce  in  the 
offence. 


Repeal 


15.  The  Prearranged  Funeral  Services  Act,  being  chapter 
387  of  the  Revised  Statutes  of  Ontario,  1980,  is  repealed. 
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16.  This  Act  comes  into  force  on  a  day  to  be  named  by  Commence- 
proclamation  of  the  Lieutenant  Governor.  "*"* 

17.  The  short  title  of  this  Act  is  the   Prepaid  Funeral  s*""  "«•* 
Services  Act,  1987. 
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An  Act  to  amend  the  Funeral  Services  Act 
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Minister  of  Health 


1st  Reading       June  25th,  1987 
2nd  Reading 
3rd  Reading 
Royal  Assent 


Printed  under  authority  of  the  Legislative  Assembly  by  the 
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EXPLANATORY  NOTES 
The  Bill  is  complementary  to  the  proposed  Prepaid  Funeral  Services  Act,  1987. 
The  changes  to  the  Act  are  as  follows: 

1.  The  composition  of  the  Board  is  changed  from  five  funeral  directors  and  three 
laymen  to  six  funeral  directors  and  five  laymen.  (Section  1  (1)) 

2.  The  quorum  for  the  Board  is  changed  from  three  members,  one  of  whom  must 
be  a  layman,  to  five  members,  two  of  whom  must  be  laymen.  (Section  1  (2)) 

3.  The  duties  of  the  Board  are  expanded.  (Sections  2,  3) 

4.  Participation  in  a  compensation  fund  will  be  mandatory.  (Section  4) 


\ 
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An  Act  to  amend  the  Funeral  Services  Act 

HER  MAJESTY,  by  and  with  the  advice  and  consent  of  the 
Legislative  Assembly  of  the  Province  of  Ontario,  enacts  as 
follows: 

1. — (1)  Subsection  2  (2)  of  the  Funeral  Services  Act,  bdng 
chapter  180  of  the  Revisvd  Sututes  of  Ontario,  1960,  b 
repealed  and  the  following  substituted  therefor: 

(2)  The  Board  shall  be  composed  of, 

(a)  six  funeral  directors,  one  of  whom  b  not  licensed  to 
establish  and  maintain  and  who  does  not  direct  the 
operation  of  a  funeral  services  establishment;  and 

(b)  five  persons  who  are  not  licensees  under  this  Act, 

appointed  by  the  Lieutenant  Governor  in  Council. 

(2)  Subsection  2  (5)  of  the  saki  Act  b  repealed  and  the 
foUowing  substituted  therefor: 

(5)  Five  members  of  the  Board,  at  least  two  of  whom  must  o«w«»«» 
be  members  appointed  under  clause  (2)  (b).  constitute  a 
quorum. 

2. — (1)  Subsection  4  (1)  of  the  said  Act  Is  amended  by 
adding  thereto  the  following  dauscs: 

(h)  to  administer  the  Prepaid  Funeral  Services  Compen- 
sation Fund; 

(i)  to  oversee  and  inspect  trust  accounts  that  funeral 
directors  are  required  by  law  to  establish  or 
maintain. 


(2)  Subsection  4  (2)  of  the  said  Act  b  amended  by  adding 
thereto  the  following  clause: 
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(c)    deliver  to  the  Minister  of  Consumer  and  Commer- 
cial Relations  on  or  before  the  31st  day  of  January 
in  each  year  a  report  on  the  operation  of  the 
1987,  c.  ...  Prepaid  Funeral  Services  Act,  1987  and  make  rec- 

ommendations to  the  said  Minister  thereon. 

3. — (1)  Subsection  7  (1)  of  the  said  Act  is  amended  by  strik- 
ing out  "as  hereinafter  provided"  in  the  first  and  second  lines. 

(2)  The  said  subsection  7  (1)  is  further  amended  by  adding 
thereto  the  following  clause: 

(e)    Compensation  Fund  Committee, 


Condition  of 
licence 


Commence- 
ment 


4.  Section  24  of  the  said  Act  is  amended  by  adding  thereto 
the  following  subsection: 

(4)  It  is  a  condition  precedent  and  subsequent  to  obtaining 
and  maintaining  a  funeral  services  establishment  licence  that 
the  applicant  or  licensee,  as  the  case  may  be,  be  a  participant 
in  good  standing  in  the  Prepaid  Funeral  Compensation  Fund. 

5.  Clause  26  (c)  of  the  said  Act  is  amended  by  adding  at  the 
end  thereof  "or  the  Prepaid  Funeral  Services  Act,  1987  or  the 
regulations  thereunder". 

6.  This  Act  comes  into  force  on  a  day  to  be  named  by  proc- 
lamation of  the  Lieutenant  Governor. 


Short  title  7,  The  short  title  of  this  Act  is  the  Funeral  Services  Amend- 

ment Act,  1987. 
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EXPLANATORY  NOTES 

The  Bill  provides  for  the  redressing  of  systemic  gender  discrimination  in  compensation 
for  work  performed  by  employees  in  predominantly  female  groups  of  jobs  m  the  pubhc 
service  of  Ontario.  Among  the  features  of  the  Bill  are  the  foUowmg: 

1  The  Act  applies  to  the  Crown  in  right  of  Ontario  and  the  boards,  agencies  and 
commissions  named  in  section  2,  their  respective  employees  and  the  bargammg 
agents  of  the  employees. 

2.  Systemic  gender  discrimination  will  be  identified  through  comparisons  between 
a  representative  job  level  in  each  predominantly  female  group  of  jobs  (as 
defined  in  section  1)  and  a  job  level  in  a  predominantly  male  group  of  jobs  (as 
defined  in  section  1)  in  terms  of  relative  compensation  and  of  the  relative  value 
of  the  work.  (Section  3) 

3.  A  criterion  for  determining  value  is  set  out.  (Section  4) 

4.  A  test  for  the  achievement  of  pay  equity  is  set  out.  (Section  5) 

5.  Pay  equity  plans  must  be  established  and  implemented.  (Section  6) 

6.  Every  pay  equity  plan  must  provide  for  a  gender-neutral  job  comparison  or 
evaluation  system  and  must  provide  for  adjustments  in  rates  of  compensation  in 
predominantly  female  groups  of  jobs,  where  necessary,  to  achieve  pay  equity. 
(Section  7) 

7.  An  employer  cannot  reduce  compensation  to  achieve  pay  equity.  (Section  9) 

8.  Pay  equity  plans  are  binding  on  employers,  employees  and  the  bargaining 
agents  of  employees.  (Section  10) 

9.  Pay  equity  plans  must  be  acted  upon  as  soon  as  they  are  filed  with  the  Com- 
mission or  as  soon  as  they  are  established  by  it.  (Subsection  II  (1)) 

10.  Pay  equity  plans  are  to  be  developed  in  stages  by  each  employer.  Initially,  for 
each  employer,  there  will  be  a  separate  plan  for  each  bargaining  unit  and  a 
separate  plan  for  those  outside  the  bargaining  units.  (Parts  III  and  IV).  Then 
there  will  be  a  combined  bargaining  unit  pay  equity  plan  for  each  employer. 
(Part  V).  Finally,  there  will  be  a  comprehensive  pay  equity  plan  for  each 
employer  that  applies  both  inside  and  outside  the  bargaining  units.  (Part  VI) 

11.  An  employer  will  be  required  to  make  annual  adjustments  in  rates  of  compen- 
sation representing  at  least  1  per  cent  of  payroll  for  the  preceding  year  until 
pay  equity  is  achieved.  However,  during  the  initial  phases  of  the  first  stage  or 
if  extensions  of  time  are  granted,  the  employer  may  be  required  to  give 
increases  in  a  year  in  excess  of  1  per  cent  of  payroll  for  the  preceding  year. 
(Subsections  11  (3)  to  (8)) 

12.  Bargaining  unit  pay  equity  plans  are  to  be  negotiated  between  the  employer 
and  the  appropriate  bargaining  agent  or  agents.  If  no  agreement  is  reached,  a 
single  arbitrator  will  be  appointed  to  decide  the  matters  in  issue.  (Parts  III  and 

V) 

13.  The  employer  will  be  responsible  for  preparing  non-bargaining  unit  and  com- 
prehensive pay  equity  plans.  The  employer  will  be  required  to  consult  the  bar- 
gaining agents  during  the  preparation  of  the  comprehensive  pay  equity  plan. 
(Parts  IV  and  VI) 


14.  A  commission  known  as  the  Pay  Equity  Commission  is  established.  Among  its 
powers,  it  may  review  and  vary  pay  equity  p>lans  or  establish  plans  where  an 
employer  has  failed  to  do  so.  It  will  also  be  able  to  hear  complaints.  (Parts  VII 
and  VlllJ - 
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Preamble 


Definitions 


R.S.O.  1980, 
c.  108 


R.S.O.  1980, 
c.  418 


Whereas  it  is  desirable  that  affirmative  action  be  taken  to 
provide  for  pay  equity  for  employees  employed  in  predomi- 
nantly female  groups  of  jobs  in  the  public  service  of  Ontario; 

Therefore,  Her  Majesty,  by  and  with  the  advice  and  con- 
sent of  the  Legislative  Assembly  of  the  Province  of  Ontario, 
enacts  as  follows: 

PARTI 

INTERPRETATION  AND  APPLICATION 

1. — (1)  In  this  Act, 

"arbitrator"  means  a  single  arbitrator  appointed  by  the  Minis- 
ter under  section  13; 

"bargaining  agent"  means, 

(a)  an  employee  organization  that  has  representation 
rights  under  the  Crown  Employees  Collective  Bar- 
gaining Act, 

(b)  the  Association  authorized  under  the  Public  Service 
Act  as  exclusive  bargaining  agent  for  members  of 
the  Ontario  Provincial  Police; 

"collective  agreement"  means  an  agreement  in  writing 
between  an  employer  and  a  bargaining  agent  covering 
terms  and  conditions  of  employment; 

"Commission"  means  the  Pay  Equity  Commission  established 

by  this  Act; 

"compensation"  means  all  payments  and  benefits  paid  or  pro- 
vided to  or  for  the  benefit  of  a  person  who  performs  func- 
tions that  entitle  the  person  to  be  paid  a  fixed  or  ascertain- 
able amount; 

"effective  date"  means  the  day  Part  II  comes  into  force; 

"employee"  means, 

(a)  a  public  servant  as  defined  in  the  Public  Service  Act, 

(b)  a  person  employed  by  The  Niagara  Parks  Commis- 
sion, Liquor  Control  Board  of  Ontario,  Liquor 
Licence  Board,  Ontario  Housing  Corporation, 
Toronto  Area  Transit  Operating  Authority  or 
Workers'  Compensation  Board; 
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"employer"  means  the  employer  of  an  employee  to  whom  this 
Act  applies; 

"group  of  jobs"  means  a  grouping  or  series  of  jobs  that  bear  a 
relationship  to  each  other  because  of  the  nature  of  the 
work  required  to  perform  them  and  that  are  organized  in 
successive  job  levels,  and.  where  there  are  no  such  job  lev- 
els, means  jobs  that  are  grouped  together  for  the  purposes 
of  compensation; 

■job  level"  means, 

(a)  a  grade  or  rank  of  jobs  within  a  group  of  jobs  that 
has  a  rate  or  range  of  salary  assigned  to  the  grade 
or  rank, 

(b)  a  group  of  jobs,  if  the  group  of  jobs  aintains  no 
grades  or  ranks; 

"job  rate"  means  the  highest  rate  of  compensation  for  a  job 
level; 

"Minister"  means  the  Minister  of  Labour  or  such  other  mem- 
ber of  the  Executive  Council  to  whom  the  administration  of 
this  Act  may  t>e  assigned; 

"predominantly  female  group  of  jobs"  means. 

(a)  a  group  of  jobs  that,  on  the  effective  date,  has  60 
per  cent  or  more  of  the  positions  in  the  group  occu- 
pied by  women, 

(b)  if  Part  III  or  V  applies,  a  group  of  jobs  that  the 
employer  and  the  bargaining  agent  or  agents  agree 
to  designate  as  a  predominantly  female  group  of 
jobs. 

(c)  if  Part  IV  or  VI  applies,  a  group  of  jobs  that  the 
employer,  with  the  Commission's  approval,  desig- 
nates as  a  predominantly  female  group  of  jobs. 

(d)  a  group  of  jobs  that  is  designated  by  the  regulations 
made  under  this  Act  as  a  predominantly  female 
group  of  jobs; 

"predominantly  male  group  of  jobs"  means, 

(a)  a  group  of  jobs  that,  on  the  effective  date,  has  70 
per  cent  or  more  of  the  positions  in  the  group  occu- 
pied by  men. 
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(b)  if  Part  III  or  V  applies,  a  group  of  jobs  that  the 
employer  and  the  bargaining  agent  or  agents  agree 
to  designate  as  a  predominantly  male  group  of  jobs, 

(c)  if  Part  IV  or  VI  applies,  a  group  of  jobs  that  the 
employer,  with  the  Commission's  approval,  desig- 
nates as  a  predominantly  male  group  of  jobs, 

(d)  a  group  of  jobs  that  is  designated  by  the  regulations 
made  under  this  Act  as  a  predominantly  male  group 
of  jobs; 

"representative  job  level  in  a  predominantly  female  group  of 
jobs"  means  the  job  level  in  a  predominantly  female  group 
of  jobs  that  has  the  greatest  number  of  employees. 

L.c.B.o.  (2)  For  the  purposes  of  this  Act,  the  Liquor  Licence  Board 

l"l.b.  and  the  Liquor  Control  Board  of  Ontario  shall  be  deemed  to 

deemed         be  one  employer  and  their  employees  shall  be  deemed  to  be 

one  employer    •    •    ..  i         j  i_     ^i. 

*^        jointly  employed  by  them. 

desria°Ln  ^^^  Where  a  group  of  jobs  is  designated  as  a  predominantly 
orgfoups*"  female  group  of  jobs  or  as  a  predominantly  male  group  of 
of  jobs  jobs,  the  designation,  subject  to  any  order  or  direction  of  the 

Commission,  is  binding  upon  the  employer,  the  employees  of 
the  employer  and  the  bargaining  agent,  if  any,  of  the  em- 
ployees. 


Determi 
nation 


(4)  Where  two  or  more  job  levels  in  a  female  group  of  jobs 
of  have  the  same  number  of  employees,  the  job  level  with  the 

representative  higher  or  highest  job  rate  shall  be  deemed  to  have  the  greater 

job  level  ^     ^  i  r  • 

or  greatest  number  of  employees. 
Application         2.  This  Act  applies  to, 

(a)  the  Crown  in  right  of  Ontario  and  public  servants  as 
R.s.o.  1980,  defined  in  the  Public  Service  Act; 

(b)  The  Niagara  Parks  Commission,  Liquor  Control 
Board  of  Ontario,  Liquor  Licence  Board,  Ontario 
Housing  Corporation,  Toronto  Area  Transit  Oper- 
ating Authority  and  Workers'  Compensation  Board 
and  their  respective  employees;  and 

(c)  bargaining  agents  representing  employees  to  whom 
this  Act  applies. 
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PART  II 

PAY  EOUTTY:  GENERAL 

3. — (1)  The  purpose  of  pay  equity  is  to  redress  systemic  f»*po^ 
gender  discrimination  in  compensation  for  work  F>erformed  by 
employees  employed  in  predominantly  female  groups  of  jobs 
in  the  public  service  of  Ontario. 

(2)  Systemic  gender  discrimination  in  compensation  shall  be  w«»>6- 
identified  by  undertaking  comparisons  between  the  represent-  doCTum- 
ative  job  level  in  a  predominantly  female  group  of  jobs  and  a  ««»«> 
job  level  in  a  predominantly  male  group  of  jobs  in  terms  of 
relative  pay  and  in  terms  of  the  relative  value  of  the  work  per- 
formed. 

4.  The  criterion  to  be  applied  in  determining  value  of  Y**"* 
work  for  the  purpt^e  of  this  Act  shall  be  a  composite  of  the 
skill,  effort  and  respt>nsibility  ni>rmally  required  in  the  perfor- 
mance of  the  work  and  the  conditions  under  which  it  is  nor- 
mally performed. 

5. — (1)   For   the   purposes  of  this   Act,   pay   equity   is  A<iuc%«mern 
achieved  when  the  job  rate  for  the  representative  job  level  in  p.^  equity 
a  predominantly  female  group  of  jobs  is  at  least  equal  to  the 
job  rate  for  a  job  level  in  any  predominantly  male  group  of 
jobs  where  the  work  performed  in  the  two  job  levels  is  of 
equal  or  comparable  value. 

(2)  Where  more  than  one  comparison  is  possible  between  ^i**f 
the  representative  job  level  in  a  predominantly  female  group  '^"*^  "^ 
of  jobs  and  job  levels  in  predominantly  male  groups  of  jobs 

where  the  work  performed  in  all  job  levels  is  of  equal  or  com- 
parable value,  pay  equity  is  achieved  when  the  job  rate  for  the 
representative  job  level  in  the  predominantly  female  group  is 
at  least  as  great  as  the  job  rate  for  the  job  level  in  the  pre- 
dominantly male  group  with  the  lowest  job  rate. 

(3)  A  job  level  in  a  predominantly  male  group  of  jobs  shall  i***™ 
not  be  used  for  purposes  of  comparison  if  less  than  70  per 
cent  of  the  employees  in  the  job  level  on  the  effective  date  are 
male. 

(4)  For  the  purposes  of  this  Act.  differences  in  rates  of  i>«ff*rent 
compensation  between  job  levels  in  predominantly  male  prcdt>mi 
groups  of  jobs  of  equal  or  comparable  value  shall  be  deemed  "»"«•> 

not  to  reflect  gender  bias.  ""    '^^^ 
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Pay  equity  6.  Plans   to   provide   for  pay   equity   for  predominantly 

feqSred         female  groups  of  jobs  shall  be  established  and  implemented  in 
accordance  with  this  Act. 

Contents  of         7,  A  pay  equity  plan, 

plans 

(a)  shall  provide  for  the  development  or  selection  of  a 
gender-neutral  job  comparison  or  evaluation  sys- 
tem; 

(b)  shall  identify  all  predominantly  female  groups  of 
jobs  and  all  predominantly  male  groups  of  jobs; 

(c)  shall  provide  for  the  application  of  the  system  re- 
ferred to  in  clause  (a)  to  positions  in  the  predomi- 
nantly female  groups  of  jobs  and  in  the  predomi- 
nantly male  groups  of  jobs;  and 

(d)  shall  provide  for  the  adjustment  of  the  rates  of  com- 
pensation in  the  representative  job  level  in  a  pre- 
dominantly female  group  of  jobs,  where  necessary, 
to  achieve  pay  equity  and  shall  provide  that  where 
such  adjustments  are  required  to  be  made,  all  job 
levels  in  the  same  predominantly  female  group  of 
jobs  as  the  representative  job  level  shall  receive  the 
same  percentage  adjustment  of  their  rates  of  com- 
pensation when  the  plan  is  fully  implemented. 

fmm"prans  ^' — ^^^  ^  position  that  the  employer,  acting  in  good  faith, 

designates  as, 

(a)  a  temporary  training  position; 

(b)  a  student  position; 

(c)  a  rehabilitation  position; 

(d)  a  casual  position;  or 

(e)  a  position  for  which  there  is  a  temporary  labour 
shortage , 

or  a  position  that  the  Commission  designates  for  the  purposes 
of  this  section  may  be  excluded  in  determining  the  gender  pre- 
dominance of  any  group  of  jobs  and  need  not  be  included  in  a 
pay  equity  plan. 


Idem 


(2)  A  position  shall  not  be  designated  for  the  purposes  of 
this  Act  as  a  casual  position  if, 
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(a)  the  work  is  performed  for  at  least  one-third  of  the 
normal  work  ()eriod  that  applies  to  similar  full-time 
work; 

(b)  the  work  is  performed  on  a  seasonal  basis  in  the 
same  position  for  the  same  employer;  or 

(c)  the  work  is  performed  on  a  regular  and  continuing 
basis,  although  for  less  than  one-third  of  the  normal 
work  period  that  applies  for  similar  full-time  work. 

9.  An  employer  shall  not  reduce  the  compensation  pay-  ReA»ct>ooo< 
able  to  any  employee  or  reduce  the  rale  of  compensation  for  JSSJbllwi""" 
any  position  in  order  to  achieve  pay  equity. 

10. — (1)  A  pay  equity  plan  and  all  amendments  to  it  that  ^^^°^ 
the  Commission  directs  or  orders  are  binding  upon  the  JJ**'"** 
employer,  the  employees  in  the  positions  to  which  the  pay 
equity  plan  applies  and  the  bargaining  agent,  if  any.  of  the  ^^ 
employees. 

(2)  A  pay  equity  plan  prevails  over  the  provisions  of  all  rel-  '**"J° 
evant  collective  agreements  and  the  adjustments  to  rates  of  ^i^Ikctm 
compensation  required  by  the  plan,  from  the  date  the  plan  is  •§«««««> 
filed  by  the  employer  with  the  Commission  or  established  by 

it.  shall  be  deemed  to  be  incorporated  into  and  form  part  of 
the  relevant  collective  agreements,  if  any.  and  of  ensuing  col- 
lective agreements,  if  any.  entered  into  during  the  implemen- 
tation period  and  the  relevant  collective  agreements  shall  be 
amended  accordingly. 

(3)  Subsection  (2)  applies  with  necessary  modifications  to 
amendments  to  a  pay  equity  plan  directed  or  ordered  by  the 
Commission. 

11. — (1)  As  soon  as  a  pay  equity  plan  has  been  filed  with  i«np*«»»«»- 


UtKMI 


the  Commission  or  established  by  it.  the  employer  shall  take  of  p«y  equity 
all  necessary  steps,  by  way  of  job  audits  or  otherwise,  to  pre- 
pare for  implementation  of  the  plan. 

(2)  If.  after  the  filing  of  a  pay  equity  plan,  the  Commission 
directs  or  orders  any  amendments  to  it.  the  amendments  shall  "*  *~" 
be  deemed  to  be  incorpi)ratcd  into  and  form  part  of  the  plan. 

(3)  An  employer  shall  begin  making  adjustments  to  rates  of  ^^,„p^ 
compensation  under  a  pay  equity  plan  as  soon  as  possible      '" 
after  the  plan  is  filed  with  the  Commission  or  established  by  it 

and. 


k 
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(a)  if  the  plan  is  one  to  which  Part  III  applies,  the  first 
adjustments, 

(i)  shall  be  made  no  later  than  the  day  eighteen 
months  from  the  date  of  filing  or  establish- 
ment of  the  plan,  and 

(ii)  shall  be  such  that  compensation  payable  dur- 
ing the  twelve-month  period  following  the 
first  adjustments  shall  be  increased  by  not  less 
than  1  per  cent  of  the  employer's  payroll  for 
the  bargaining  unit  to  which  the  plan  applies 
since  the  date  on  which  bargaining  with 
respect  to  the  plan  was  required  to  commence 
under  section  12  or  not  less  than  the  amount 
required  to  achieve  pay  equity  under  the  plan, 
whichever  is  less; 

(b)  if  the  plan  is  one  to  which  Part  IV  applies,  the  first 
adjustments, 

(i)  shall  be  made  no  later  than  the  day  eighteen 
months  from  the  date  of  filing  or  establish- 
ment of  the  plan,  and 

(ii)  shall  be  such  that  compensation  payable  dur- 
ing the  twelve-month  period  following  the 
first  adjustments  shall  be  increased  by  not  less 
than  1  per  cent  of  the  employer's  payroll  for 
employees  who  are  not  in  a  bargaining  unit 
since  the  date  on  which  preparation  of  the 
plan  was  required  to  commence  under  section 
14  or  not  less  than  the  amount  required  to 
achieve  pay  equity  under  the  plan,  whichever 
is  less; 

(c)  if  the  plan  is  one  to  which  Part  V  applies,  the  first 
adjustments  shall  be  made  no  later  than  the  later  of, 

(i)  the  day  twelve  months  from  the  date  of  filing 
or  establishment  of  the  plan,  and 

(ii)  the  day  after  the  last  adjustment  required  to 
be  made  by  the  employer  under  all  plans  to 
which  Part  III  applies;  and 

(d)  if  the  plan  is  one  to  which  Part  VI  applies,  the  first 
adjustments  shall  be  made  no  later  than  the  later  of. 
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(i)  the  day  twelve  months  from  the  date  of  filing 
or  establishment  of  the  plan,  and 

(ii)  the  day  after  the  last  adjustment  required  to 
be  made  by  the  employer  under  the  plan  to 
which  Part  V  applies,  or.  if  no  plan  is 
required  under  Part  V.  the  day  after  the  last 
adjustment  required  to  be  made  by  the 
employer  under  all  plans  to  which  Parts  III 
and  IV  apply. 

(4)  Where  an  employer  under  a  pay  equity  plan  to  which  ij""'^^^ 
Part  ill  or  IV  applies  makes  adjustments  in  rates  of  compen-  pam  in 
sation  over  a  period  of  years,  the  employer,  not  later  than  ■«'  '^ 
each  anniversary  of  the  first  adjustments  to  rates  of  compensa- 
tion made  under  the  relevant  plan  under  subsection  (3).  shall 
make  further  adjustments  in  rates  of  comp>ensation  until  pay 
equity  is  achieved  under  the  plan  such  that  in  the  twelve- 
month period  following  the  anniversary   the  compensation 
payable  under  the  plan  shall  be  increased  by  at  least. 

(a)  1  per  cent  of  the  employer's  payroll  for  the  relevant 
bargaining  unit  for  the  twelve-month  period  preced- 
ing the  anniversary  if  Part  III  applies  to  the  plan; 
and 


(b)  I  per  cent  of  the  employer's  payroll  for  employees 
who  are  not  in  a  bargaining  unit  for  the  twelve- 
month period  preceding  the  anniversary  if  Part  IV 
applies  to  the  plan. 

unless  the  remaining  amount  payable  in  relation  to  the  rele- 
vant plan  is  less  than  I  per  cent  of  the  relevant  payroll,  in 
which  case  the  adjustments  shall  equal  the  amount  required  to 
achieve  pay  equity  under  that  plan. 

(5)  Where  pay  equity  has  been  achieved  under  a  pay  equity  •<*«" 
plan  to  which  Part  III  or  IV  applies  but  has  not  been  achieved 
under  one  or  more  other  plans  to  which  either  of  those  Parts 
apply,  adjustments  in  rates  of  a^mpensation  for  the  other  plan 

or  plans  shall  be  increased  such  that  the  amounts  payable  by 
the  employer  under  all  plans  shall  be  at  least  equal  to  the 
amount  that  would  have  been  payable  had  pay  equity  not 
been  achieved  under  any  plan. 

(6)  Where  an  employer  under  a  pay  equity  plan  to  which  UJ'u^^m^ 
Part  V  or  VI  applies  makes  adjustments  in  rates  of  compensa-  pms\"*  * 
tion  over  a  period  of  years,  the  employer,  not  later  than  each  "<^  ^'' 
anniversary  of  the  first  adjustments  to  rates  of  compensation 

made  under  the  relevant  plan  under  subsection  (3).  shall  make 


10 


Bill  105 


PUBLIC  SERVICE  PAY  EQUITY 


1987 


further  adjustments  in  rates  of  compensation  until  pay  equity 
is  achieved  under  the  plan  such  that  in  the  twelve-month 
period  following  the  anniversary  the  compensation  payable 
under  the  plan  shall  be  increased  by  at  least  1  per  cent  of  the 
employer's  payroll  for  all  its  employees  for  the  twelve-month 
period  preceding  the  anniversary,  unless  the  remaining 
amount  payable  in  relation  to  the  relevant  plan  is  less  than 
such  1  per  cent,  in  which  case  the  adjustments  shall  equal  the 
amount  required  to  achieve  pay  equity  under  the  relevant 
plan. 

Where  time  (7)  Where  the  Commission  extends  the  time  limit  for  the 
filing  of  a  pay  equity  plan  or  for  the  making  of  the  first  adjust- 
ments in  rates  of  compensation  under  a  pay  equity  plan,  retro- 
active adjustments  shall  be  made  in  rates  of  compensation 
under  all  pay  equity  plans  of  the  employer  to  reflect  the  com- 
pensation that  would  have  been  payable  had  the  extension  not 
been  granted. 


Limitation 


(8)  Except  as  provided  in  subsections  (3)  and  (7),  nothing 
in  this  Part  requires  an  employer  to  increase  compensation 
payable  under  pay  equity  plans  during  a  twelve-month  period 
in  an  amount  greater  than  1  per  cent  of  the  employer's  payroll 
for  all  its  employees  during  the  preceding  twelve-month 
period. 


Definition 


(9)  In  this  section,  "payroll"  means  the  total  of  all  compen- 
sation payable  to  the  employees  of  the  employer  described  in 
the  relevant  provision. 


PART  III 


BARGAINING  UNIT  PAY  EQUITY  PLANS 

Negiation  12.— (1)  Notwithstanding  any  other  Act,  each  employer 
and  each  bargaining  agent  for  the  employees  of  the  employer 
shall  negotiate  in  good  faith  and  endeavour  to  agree  on  a  pay 
equity  plan  to  provide  for  pay  equity  in  predominantly  female 
groups  of  jobs  in  the  bargaining  unit  represented  by  the  bar- 
gaining agent  in  relation  to  predominantly  male  groups  of  jobs 
in  the  bargaining  unit. 


Idem 


(2)  A  pay  equity  plan  under  subsection  (1)  shall  be  in  writ- 
mg  and  shall  be  executed  by  the  employer  and  the  bargaining 


Idem 


(3)  Forthwith  after  the  execution  of  a  pay  equity  plan   the 
employer  shall  file  a  copy  of  the  plan  with  the  Commission. 
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13. — (1)  If  the  employer  and  the  bargaining  agent  fail  to  Artitmioo 
agree  on  a  pay  equity  plan  as  provided  in  section  12  within 
ninety  days  from  the  effective  date,  either  party  may  refer  the 
matter  to  arbitration  by  giving  notice  to  the  Minister  that  the 
parties  have  been  unable  to  agree  on  the  terms  of  a  plan. 

(2)  Within  ten  days  after  receiving  a  notice  under  subscc-  sy^ 
tion  (1),  the  Minister  shall  apptiint  a  perst>n  to  act  as  a  single 
arbitrator  and  the  arbitrator,  within  ninety  days,  shall  examine 

into  and  decide  on  all  matters  that  are  in  dispute  in  order  to 
conclude  a  pay  equity  plan. 

(3)  Within  ten  days  of  the  date  of  the  arbitrator's  decision.  ^"^ 
the  employer  and  the  bargaining  agent  shall  prepare  and  exe- 
cute a  document  giving  effect  to  the  decision  and  to  any 
agreement  between  the  employer  and  the  bargaining  agent. 

(4)  The  document  referred  to  in  subsection  (3)  constitutes  a  •<*«" 
pay  equity  plan  when  executed  and  the  employer  shall  forth- 
with after  its  execution  file  a  copy  of  the  diKument  with  the 
Commission. 

(5)  If  the  employer  and  the  bargaining  agent  fail  to  comply  •<*«« 
with  subsection  (3)  within  the  pcritxl  referred  to  in  that  sulv 
section,  the  employer  shall  forthwith  notify  the  arbitrator  of 
the  failure. 

(6)  Nothing  in  subsection  (5)  prevents  a  bargaining  agent  •«*«" 
from  notifying  the  arbitrator  of  a  failure  to  comply  with  sub- 
section (3). 

(7)  If  the  arbitrator  receives  notice  of  a  failure  to  comply  •<*«» 
with  subsection  (3).  the  arbitrator  shall  prepare  a  dtKument 
giving  effect  to  the  decision  and  any  agreement  between  the 
employer  and  the  bargaining  agent,  and  the  arbitrator  shall 
submit  the  dcKument  to  the  employer  and  the  bargaining 
agent  for  execution. 

(8)  The  document  referred  to  in  subsection  (7)  constitutes  a  •<*«" 
pay  equity  plan  when  executed  and  the  employer  shall  forth- 
with after  its  execution  file  a  a)py  of  the  plan  with  the  Com- 
mission. 

(9)  If  the  diKument  referred  to  in  subsection  (7)  is  not  exe-  •<*"»' 
cuted  by  both  the  employer  and  the  bargaining  agent  within 
ten  days  from  the  date  of  its  submission  to  them,  the  docu- 
ment shall  constitute  a  pay  equity  plan  as  though  it  had  been 
signed  by  both  and  a  copy  of  the  plan  shall  be  filed,  forthwith, 
bv  the  arbitrator  with  the  Commission. 
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Delay  in  (iQ)  If  in  the  Minister's  opinion  the  arbitrator  has  failed  to 

Tdsilfn  enter  into  or  carry  out  his  or  her  duties  so  as  to  enable  the 
arbitrator  to  render  a  decision  within  ninety  days  from  the 
time  of  the  arbitrator's  appointment,  the  Minister  may  dismiss 
the  arbitrator  and  appoint  another  person  as  single  arbitrator 
or  the  Minister  may  require  the  Commission  to  establish  the 
pay  equity  plan. 

Remuneration      (|i)  Arbitrators  shall  be  paid  such  remuneration  as  may  be 
and  expenses  ^.^^^  ^^  ^^^  Lieutenant  Governor  in  Council,  and.  subject  to 
the  approval  of  Management  Board  of  Cabinet,  the  reason- 
able expenses  incurred  by  them  in  the  course  of  their  duties 
under  this  Act. 

Powers  of  (12)  An  arbitrator  has  power, 

arbitrators 

(a)  to  summon  and  enforce  the  attendance  of  witnesses 
and  to  compel  them  to  give  oral  or  written  evidence 
on  oath,  in  the  same  manner  as  a  court  of  record  in 
civil  cases; 

(b)  to  administer  oaths; 

(c)  to  accept  such  oral  or  written  evidence  as  the  arbi- 
trator in  his  or  her  discretion  considers  proper, 
whether  admissible  in  a  court  of  law  or  not; 

(d)  to  enter  any  premises  where  work  is  being  done  or 
has  been  done  by  the  employees  or  in  which  the 
employer  carries  on  business  or  where  anything  is 
taking  place  or  has  taken  place  concerning  any  of 
the  differences  submitted  to  him  or  her,  and  inspect 
and  view  any  work  or  thing  therein,  and  question 
any  person  respecting  any  such  thing  or  any  of  such 
differences; 

(e)  to  authorize  any  person  to  do  anything  that  the 
arbitrator  may  do  under  clause  (d)  and  to  report  on 
it  to  the  arbitrator. 

f  25°dol?^'       (^^)  ^^^  Arbitrations  Act  does  not  apply  to  arbitrations 
not  apply        Under  this  Act. 

PART  IV 

NON-BARGAINING  UNIT  PAY  EQUITY  PLANS 

Preparation  14.— (1)  Notwithstanding  any  other  Act,  each  employer, 

within  ninety  days  from  the  effective  date,  shall  prepare  a 
written  plan  to  provide  for  pay  equity  for  the  predominantly 
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female  groups  of  jobs  that  are  not  in  a  bargaining  unit  in  rela- 
tion to  predominantly  male  groups  of  jobs  that  are  not  in  a 
bargaining  unit  and.  forthwith  after  preparing  the  plan,  the 
employer  shall  file  a  copy  of  it  with  the  Commission. 

(2)  The  employer  shall  notify  all  employees  of  the  date  on  •<**" 
which  the  pay  equity  plan  was  filed  with  the  Commission. 

(3)  Where  the  employer  fails  to  comply  with  subsection  (I).  •<**" 
any  employee  of  the  employer  may  give  notice  of  such  fact  to 

the  Commission. 


PARTV 

COMBINED  BARGAINING  I  NIT  PAY  EQUITY  PLANS 


15. — (I)  Notwithstanding  any  other  Act.  where  an  Jj^gJ^*^ 
employer  has  cmpk)yecs  in  nK>rc  than  one  bargaining  unit,  as  ^^ 
soon  as  pay  equity  plans  for  all  the  bargaming  units  to  which 
Part  III  applies  have  been  filed  with  the  Commission  or  estab- 
lished by  it.  the  employer  and  the  bargaining  agents  for  the 
employees  of  the  employer  shall  negotiate  together  in  good 
faith  and  endeavour  to  agree  upon  a  pay  equity  plan  to  pro- 
vide for  pay  equity  across  all  of  the  bargaining  units. 


(2)  A  pay  equity  plan  under  subsection  (I)  shall  be  in  writ-  •«*"" 
ing  and  shall  be  executed  by  the  employer  and  the  bargaining 
agents. 


(3)  Forthwith  after  the  execution  of  a  pay  equity  plan,  the 
employer  shall  file  a  copy  of  the  plan  with  the  Commission. 


(4)  If  the  employer  and  the  bargaining  agents  fail  to  agree  Arbitr»iioo 
on  a  pay  equity  plan  as  provided  in  subsection  (I)  within  six 
months  from  the  last  date  on  which  a  plan  to  which  Part  III 
applies  was  filed  with  the  Commission  or  established  by  it. 

any  party  may  refer  the  matter  to  arbitration  by  giving  notice 
to  the  Minister  that  the  parties  have  been  unable  to  agree  on 
the  terms  of  a  plan. 

(5)  Section  13  applies  with  necessary  modifications  if  a  mat-  '<*«'" 
ter  is  referred  to  arbitration  under  subsection  (4)  except  that 

the  periixl  of  ninety  days  referred  to  in  subsections  13  (2)  and 
(10)  shall  be  deemed  to  be  six  months. 
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Preparation 
of  plan 


COMPREHENSIVE  PAY  EQUITY  PLANS 

16. — (1)  Notwithstanding  any  other  Act,  as  soon  as  the 
pay  equity  plans  to  which  Parts  III  and  IV  apply  have  been 
filed  with  the  Commission  or  established  by  it,  the  employer, 
within  eighteen  months  from  the  last  date  on  which  a  plan  is 
filed  with  the  Commission  under  Part  III  or  IV  or  established 
by  it  and  in  consultation  with  the  bargaining  agents,  if  any,  for 
the  employees  of  the  employer,  shall  prepare  a  written  plan  to 
provide  for  pay  equity  both  across  bargaining  units  and  inside 
and  outside  the  bargaining  units  and,  forthwith  after  preparing 
the  plan,  the  employer  shall  file  a  copy  of  it  with  the  Commis- 
sion. 


Idem 


Idem 


(2)  The  employer  shall  notify  all  employees  of  the  date  on 
which  the  pay  equity  plan  was  filed  with  the  Commission. 

(3)  Where  the  employer  fails  to  comply  with  subsection  (1), 
any  employee  of  the  employer  may  give  notice  of  such  fact  to 
the  Commission. 


PART  VII 


Commission 
established 


Composition 

and 

appointment 


Alternate 
presiding 
officer 


Remuneration 
and  expenses 


PAY  EQUITY  COMMISSION 

17. — (1)  There  is  hereby  established  a  commission  to  be 
known  as  the  Pay  Equity  Commission. 

(2)  The  Commission  shall  be  composed  of  a  presiding  offi- 
cer, one  or  more  deputy  presiding  officers  and  as  many  mem- 
bers equal  in  number  representative  of  employers  and 
employees  respectively  as  the  Lieutenant  Governor  in  Council 
considers  proper,  all  of  whom  shall  be  appointed  by  the  Lieu- 
tenant Governor  in  Council. 

(3)  The  Lieutenant  Governor  in  Council  shall  designate 
one  of  the  deputy  presiding  officers  to  be  alternate  presiding 
officer  and  the  person  so  designated,  in  the  absence  of  the 
presiding  officer  or  if  the  presiding  officer  is  unable  to  act, 
shall  have  all  of  the  powers  of  the  presiding  officer. 

(4)  The  members  of  the  Commission  who  are  not  officers  in 
the  public  service  of  Ontario  shall  be  paid  such  remuneration 
as  may  be  fixed  by  the  Lieutenant  Governor  in  Council  and, 
subject  to  the  approval  of  Management  Board  of  Cabinet,  the 
reasonable  expenses  incurred  by  them  in  the  course  of  their 
duties  under  this  Act. 
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(5)  Where  a  member  of  the  Commission  resigns,  he  or  she  ^•"^^ 
may  carry  out  and  complete  any  duties  or  responsibilities  and 
exercise  any  |X)wers  that  he  or  she  would  have  had  if  he  or 

she  had  not  ceased  to  be  a  member,  in  connection  with  any 
matter  in  respect  of  which  there  was  any  prtKeeding  in  which 
he  or  she  participated  as  a  member  of  the  Commission. 

(6)  In  exercising  its  powers  under  this  Act,  the  Commission  Semcc*  o( 
shall,  if  appropriate,  make  use  of  the  services  and  facilities  of  boanh.  etc. 
a  ministry,  board,  commission  or  agency  of  the  Government 

of  Ontario. 


(7)  Officers  and  employees  necessary  for  the  proper  con- 
duct of  the  Commission's  work  may  be  appointed  under  the 
Public  Service  Act  and  the  Commission,  subject  to  the 
approval  of  Management  Board  of  Cabinet,  may  engage, 
under  contract,  the  pcrM)ns.  including  professionals  and 
experts,  that  it  considers  necessary  to  exercise  its  powers  and 
to  carry  out  its  duties. 


Stiff  Md 


1900. 


18. — (1)  The  Commission  may  make  rules  for  the  conduct 
and  management  of  its  affairs  and  for  the  practice  and  proce- 
dure to  be  observed  in  matters  before  it.  and  may  require  that 
any  person  seeking  a  determination  of  any  matter  by  the 
Commission  shall  give  written  notice,  in  such  form  and  man- 
ner as  the  Commission  specifies,  to  the  persons  that  the  Com- 
mission specifies. 


(2)  The  presiding  officer  may  establish  panels  of  the  Com- 
mission and  it  may  sit  in  two  or  more  panels  simultaneously  so 
long  as  a  quorum  of  the  Commission  is  present  on  each  panel. 


(3)  The  presiding  officer  or  a  deputy  presiding  officer,  one  Ouomm 
member  representative  of  employers  and  one  member  repre- 
sentative of  employees  constitute  a  quorum  and  are  sufficient 
for  the  exercise  of  all  the  jurisdiction  and  powers  of  the  Com- 
mission. 


(4)  The  decision  of  the  majority  of  the  members  of  the 
Commission  present  and  constituting  a  quorum  is  the  decision 
of  the  Commission,  but,  if  there  is  no  majority,  the  decision 
of  the  presiding  officer  or  deputy  presiding  officer  governs. 


(5)  Notwithstanding  subsection  (4).  the  presiding  officer,  if  JJ^JjJJ* 
he  or  she  is  of  the  opinion  that  it  is  advisable  to  do  so.  may  sit  ^mb^ 
alone  to  hear  and  determine  or  may  authorize  a  deputy  pre- 
siding officer  to  sit  alone  and  hear  and  determine  any  matter 
or  thing  and  to  exercise  all  of  the  jurisdiction  and  powers  of 
the  Commission. 
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(6)  In  exercising  powers  and  carrying  out  duties  conferred 
on  the  Commission  under  clauses  19  (2)  (j).  (1)  and  (m),  sec- 
tion 20  or  Part  VIII,  the  Commission  shall  hold  a  hearing  and 
afford  the  parties  an  opportunity  to  make  oral  and  written 
submissions  to  the  Commission  or  it  may  dispense  with  a 
hearing  if  it  permits  the  parties  the  opportunity  to  make  writ- 
ten submissions  as  the  Commission  may  direct. 

(7)  The  parties  to  a  proceeding  before  the  Commission  are, 

(a)  the  employer; 

(b)  if  Part  VIII  applies,  the  person  or  persons  making 
the  complaint;  and 

(c)  the  bargaining  agent,  if  any,  for  the  employees  of 
the  employer;  or 

(d)  if  there  is  no  bargaining  agent,  the  employees  of  the 
employer. 

(8)  A  notice  of  a  proceeding  or  other  matter  before  the 
Commission  that  is  required  to  be  given  to  the  employees  of 
an  employer  shall  be  deemed  to  have  been  sufficiently  given  if 
it  is  prominently  posted  in  each  place  where  the  employees 
work  or  if  it  is  published  in  a  manner  that  is  likely  to  bring  it 
to  their  attention. 


Repre- 
sentation 


Powers  and 
duties 


Incidental 
powers 


(9)  One  or  more  employees  may  appwint  any  person  or 
organization  to  act  as  their  agent  before  the  Commission. 

19. — (1)  The  Commission  may  exercise  such  powers  and 
shall  perform  such  duties  as  are  conferred  or  impx^sed  upon  it 
by  or  under  this  Act  and,  without  restricting  the  generality  of 
the  foregoing,  it  may  exercise  such  powers  and  shall  perform 
such  duties  as  are  or  may  be  necessary  to  permit  it  to  deter- 
mine that  pay  equity  plans  comply  with  the  intent  and  purpose 
of  this  Act  and  are  implemented  in  accordance  with  this  Act. 

(2)  Without  limiting  the  generality  of  subsection  (I),  the 
Commission  has  power, 

(a)  to  summon  and  enforce  the  attendance  of  witnesses 
and  compel  them  to  give  oral  or  written  evidence  on 
oath; 


(b)  to  require  the  production  of  such  documents,  rec- 
ords, reports  or  things  as  the  Commission  considers 
necessary  to  permit  it  to  investigate  and  consider 
any  matter  within  its  jurisdiction; 
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(c)  to  administer  oaths; 

(d)  to  accept  such  oi^l  or  written  evidence  as  it  in  its 
discretion  considers  proper,  whether  admissible  in  a 
court  of  law  or  not; 

(e)  to  require  an  employer  to  give  any  notices  that  the 
Commission  considers  necessary  to  provide  notice 
of  proceedings  before  the  Commission  or  any  direc- 
tion or  orders  made  by  it; 

(0  to  enter  any  premises  where  work  is  being  done  or 
has  been  done  or  in  which  the  employer  carries  on 
business  or  where  anything  is  taking  place  or  has 
taken  place  concerning  any  matter  in  relation  to 
which  the  Commivsion  has  jurisdiction,  and  inspect 
and  view  any  work  or  thing  therein,  and  question 
any  person  respecting  any  such  thing  or  any  such 
matter; 

(g)  to  monitor  the  implementation  of  every  pay  equity 
plan  and  compliance  with  the  Commission's  direc- 
tions and  orders  and  this  Act; 

(h)  to  authorize  any  person  to  do  an>ihing  that  the 
Commission  may  do  under  clauses  (a)  to  (g)  and  to 
report  to  the  Commission  thereon; 

(i)  to  authorize  the  presiding  officer  or  a  deputy  presid- 
ing officer  to  mquirc  into  any  application,  request, 
complaint,  matter  or  thing  within  the  jurisdiction  of 
the  Commission,  or  any  part  of  any  of  them,  and  to 
report  to  the  Commission  thereon; 

(j)  to  make  such  orders  as  are  necessary  to  ensure  that 
a  pay  equity  plan  is  implemented  and  that  there  is 
compliance  with  its  directions  and  orders; 

(k)  to  recommend  to  the  Lieutenant  Governor  in  Coun- 
cil that  a  group  of  jobs  be  designated  as  a  predomi- 
nantly female  group  of  jobs  or  as  a  predominantly 
male  group  of  jobs  and  in  making  such  a  recom- 
mendation, the  Commission  shall  consider  such 
criteria,  including  historical  trends,  as  it  considers 
relevant; 

(I)  to  approve,  on  the  application  of  an  employer,  the 
designation  by  the  employer  of  a  group  of  jobs  as  a 
predominantly  female  group  of  jobs  or  as  a  predom- 
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inantly  male  group  of  jobs  for  the  purposes  of  a  pay 
equity  plan  to  which  Part  IV  or  VI  applies;  and 

(m)  to  extend  any  time  limit  mentioned  in  this  Act  not- 
withstanding that  the  time  limit  has  expired. 

(3)  Where,  with  respect  to  a  particular  pay  equity  plan,  the 
Commission  exercises  its  powers  under  clause  (2)  (b),  the 
Commission  shall  allow  reasonable  access  by  any  person  to 
the  information  received  by  it. 


Conditions  (4)  xhe  Commissiou  may  impose  conditions,  including  time 

directions^"    Hmits,  in  respcct  of  its  orders  and  directions. 


Research 

and 

education 


Review  and 
approval  of 
pay  equity 
plans 


Idem 


Idem 


Imposed 
plans 


(5)  The  Commission  may  conduct  research  and  produce 
papers  related  to  pay  equity  and  related  subjects  and  conduct 
public  education  programs  related  to  pay  equity  and  related 
subjects. 

20. — (1)  The  Commission  shall  review  every  pay  equity 

plan  filed  with  it,  and, 

(a)  if  the  Commission  decides  that  the  plan  complies 
with  the  intent  and  purposes  of  this  Act,  it  shall 
advise  the  parties  of  its  decision;  or 

(b)  if  the  Commission  decides  that  the  plan  does  not 
comply  with  the  intent  and  purposes  of  this  Act,  it 
may  direct  such  amendments  as  are  necessary  to 
achieve  such  compliance. 

(2)  If  a  direction  is  given  under  clause  (1)  (b),  the  Commis- 
sion shall  allow  the  employer  and,  if  the  plan  is  one  to  which 
Part  III  or  V  applies,  the  bargaining  agent  thirty  days  to  make 
such  amendments  to  the  pay  equity  plan  as  are  necessary  to 
give  effect  to  the  direction,  and  the  amendments  shall  be  filed 
by  the  employer  with  the  Commission  forthwith  upon  the 
amendments  being  made. 

(3)  If  the  Commission  decides  that  a  pay  equity  plan 
together  with  the  amendments  filed  under  subsection  (2)  com- 
plies with  the  intent  and  purposes  of  this  Act,  it  shall  advise 
the  parties  of  its  decision. 

(4)  If  the  employer  fails  to  file  a  pay  equity  plan  as 
required  by  Part  IV  or  VI  or  fails  to  file  an  amended  pay 
equity  plan  as  required  by  subsection  (2)  or  the  Minister 
refers  a  matter  to  it  under  section  13  or  the  Commission  is  of 
the  opinion  that  an  amended  pay  equity  plan  does  not  comply 
with  the  intent  and  purposes  of  this  Act.  the  Commission  may 
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by  order  establish  or  amend  a  pay  equity  plan,  as  may  be 
appropriate. 


21. — (1)  A  copy  of  an  order  or  direction  of  the  Commis-  SlSf"'^ 
sion  certified  by  a  member  of  the  Commission  may  be  filed  in  directiom 
the  office  of  the  Registrar  of  the  Supreme  Court  by  the  Com- 
mission. 

(2)  When  a  copy  has  been  filed  under  subsection  (I),  the  •<*«" 
order  or  direction  may  be  enforced  by  an  application  for  such 
order  as  the  court  may  consider  just. 

(3)  An  application  under  subsection  (2)  may  be  made  by  *<*«» 
the  Commission,  or  by  any  person  who  could  have  been  a 
party  to  the  proceeding  in  which  the  order  or  direction  was 
made. 

22. — (1)  The  Commission   has  exclusive  jurisdiction   to  ^jJ^JL 
exercise  the  powers  conferred  upt>n  it  by  or  under  this  Act  5**"^ 

and  to  determine  all  questions  of  fact  or  law  that  arise  in  any  ^* •■*"" 

matter  before  it  and  the  action  or  decision  of  the  Commission 
thereon  is  final  and  conclusive  for  all  purposes. 


(2)  The  Commission  may  at  any  time,  if  it  considers  it 
advisable  to  do  so.  reconsider  any  dccisK)n.  order,  direction,  oi 
declaration  or  ruling  made  by  it  and  vary  or  revoke  it.  •* 


23.  Except  with  the  consent  of  the  Commission,  no  mem-  Teuinwoy 
bcr  of  the  C  ommission.  nor  any  of  its  officers  or  employees  pnxccdmp 
nor  any  other  person  whose  services  have  been  contracted  for 

by  the  Commission,  shall  be  required  to  give  testimony  in  any 
civil  proceeding  or  in  any  priKceding  before  the  Commission 
or  any  other  tribunal  respecting  information  obtained  in  the 
discharge  of  their  duties  or  while  acting  within  the  saipe  of 
their  employment  under  this  Act. 

24.  The  Commission  shall  make  an  annual  rept>rt  of  its  Annual 
activities  and  affairs  to  the  Minister  not  later  than  the  30th  '*'**" 
day  of  June  in  each  year  and  the  Minister  shall  table  the 
report  before  the  Assembly  if  it  is  in  session  or.  if  not.  at  the 

next  session. 

PART  VIII 


COMPUVINTS 

25. — (I)  After  the  filing  of  a  pay  equity  plan  with  the  Jy^^^P**'"'* 

Commission,  any  employee  or  employees  bound  by  the  plan,  ,mpicmen- 

or  their  bargaining  agent,  if  any,  may  file  a  complaint  with  the  »«'»^^ 
Commission,  complaining  that. 
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(a)  the  job  comparison  or  evaluation  system  contained 
in  the  plan  is  not  gender-neutral  or  is  inappropriate, 
or  both; 

(b)  the  predominantly  female  groups  of  jobs  and  the 
predominantly  male  groups  or  any  of  them  have  not 
been  properly  identified  or  are  inappropriate,  or 
both; 

(c)  the  method  of  applying  the  job  comparison  or  eval- 
uation system  is  inappropriate; 

(d)  the  job  comparison  or  evaluation  system  is  not 
being  properly  applied;  or 

(e)  adjustments  to  compensation  are  not  being  made  as 
required. 


Time  limits 


Idem 


Complaints 
after 

implemen- 
tation 
of  plans 


Duty  of 
Commission 


(2)  No  complaints  may  be  filed  with  respect  to  a  matter 
described  in  clause  (1)  (a),  (b)  or  (c)  more  than  ninety  days 
after  the  filing  with  the  Commission  or  the  establishment  by  it 
of  the  pay  equity  plan  to  which  the  complaint  relates. 

(3)  No  complaint  may  be  filed  with  resjject  to  a  matter 
described  in  clause  (1)  (d)  or  (e)  until  the  first  adjustments  in 
compensation  are  required  to  be  made  under  the  pay  equity 
plan  to  which  the  complaint  relates  and  no  such  complaint 
may  be  made  more  than, 

(a)  six  months  after  the  first  adjustments  are  required 
to  be  made  if  clause  (1)  (d)  applies;  or 

(b)  one  year  after  the  last  adjustments  should  have 
been  made  had  the  pay  equity  plan  been  imple- 
mented as  required  if  clause  (I)  (e)  applies. 

26.  Following  the  completion  of  the  compensation  adjust- 
ments pursuant  to  all  pay  equity  plans,  an  employer  shall  not 
engage  in  gender-biased  compensation  practices  and  any 
employee  or  employees  of  the  employer  may  file  a  complaint 
with  the  Commission  respecting  any  gender-biased  compensa- 
tion practices  that  affect  pay  equity  and  that  are  implemented 
by  the  employer  after  the  completion  of  the  compensation 
adjustments. 

2*7 • — (1)  The  Commission  shall  inquire  into  a  complaint 
under  section  25  or  26  and  investigate  and  determine  its  sub- 
ject-matter and  the  Commission  may  order  an  employer  or 
bargaining  agent  to  take  such  action  or  refrain  from  such 
action  as  in  the  opinion  of  the  Commission  is  required. 
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(2)  The  Commission  shall  make  every  effort  reasonable  in  i**^ 
the  circumstances  to  determine  a  complaint   under  clause 
25  (1)  (a),  (b),  (c)  or  (e)  within  three  months  of  its  filing  and 
a  complaint  under  clause  25  (I)  (d)  within  six  months  of  its 
filing. 

PART  IX 

MISCELLANEOUS 

28. — (1)  The  Lieutenant  Governor  in  Council  may  make  R<futoi»m 
regulations. 

(a)  defining  any  word  or  expression  not  expressly 
defined  in  this  Act; 

(b)  funher  defining  the  expression  "compensation"  or 
prescribing  amounts  or  benefits,  or  classes  of 
amounts  or  benefits,  which  shall  be  deemed  to  be 
compensation  for  the  purpt>scs  of  this  Act; 

(c)  further  defining  the  expression  "group  of  jobs"  or 
prescribing  positions  that  shall  be  deemed  to  form  a 
group  of  jobs  for  the  purposes  of  this  Act; 

(d)  prescribing  criteria  for  determining  whether  a  tem- 
porary labour  shortage  exists; 

(e)  providing  for  the  requisite  features  of  a  gender- 
neutral  job  comparison  or  evaluation  system; 

(0  designating,  on  the  rea>mmendalion  of  the  Com- 
mission, any  group  of  jobs  as  a  predominantly 
female  group  of  jobs  or  as  a  predominantly  male 
group  of  jobs. 

(2)  A  regulation  made  under  subsection  (1)  may.  if  it  so  R««o«tive 
provides,  be  made  retroactive  to  a  day  not  earlier  than  the  '*'" 
effective  date. 

29.  The  moneys  required  for  the  purposes  of  this  Act  M««y» 
shall,  until  the  3Ist  day  of  March.  1987.  be  paid  out  of  the 
Consolidated  Revenue  Fund  and  thereafter  shall  be  paid  out 

of  the  moneys  appropriated  therefor  by  the  Legislature. 

30.  This  Act  comes  into  force  on  a  day  to  be  named  by  commence 
proclamation  of  the  Lieutenant  Governor. 

31.  The  short  title  of  this  Act  is  the  Public  Senice  Pay  ^hon  niie 
Equity  Act,  1987. 
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EXPLANATORY  NOTES 
SECTION  1.    It  is  proposed  that  a  Preamble  be  added  to  the  Act. 

SECTION  2.— Subsection  1.  The  definition  of  "construction"  is  amended  to  clarify  that 
works  and  undertakings  underground  in  a  mine  are  governed  by  the  mining  regulations 
and  not  the  construction  regulations. 

Subsection  2.    These  definitions  relate  to  the  Office  of  Investigations,  established  by  the 

proposed  section  3  of  the  Act. 

Subsection  3.  "Mining  developments"  are  taken  out  of  the  definition  of  "project"  in 
order  to  clarify  that  mining  developments  are  governed  by  the  mining  regulations  and  not 
the  construction  regulations. 

Subsection  4.  Under  the  amendment,  a  ship  under  repair  will  be  treated  as  a  project 
and  will  be  subject  to  the  provisions  of  the  Act  and  the  regulations  that  relate  to  con- 
struction projects. 

SECTION  3.    The  Office  of  Investigations  is  established  for  the  purposes  described  in 

the  explanatory  note  for  sections  12  and  13. 

SECTION  4.— Subsections  1,  2  and  3.    The  Act  now  provides  that  where  the  number  of 

workers  at  a  project  regularly  exceeds  twenty,  the  constructor  shall  cause  the  workers  to 
select  at  least  one  health  and  safety  representative.  The  amendment  to  subsection  7  (1) 
of  the  Act  will  require  the  constructor  to  do  that  when  the  number  regularly  exceeds  ten. 
The  proposed  subsection  7  (la)  will  require  the  selection  of  a  greater  number  of  repre- 
sentatives when  the  regulations  so  provide.  The  proposed  subsection  7  (lb)  will  require 
the  selection  of  at  least  one  health  and  safety  representative  in  a  work  place  that  is  not  a 
project  where  there  are  more  than  five  regular  workers  unless  otherwise  provided  in  the 
regulations. 

Subsection  4.  The  Act  now  requires  that  a  health  and  safety  representative  inspect  the 
work  place  not  more  than  once  a  month.  The  amendment  will  require  the  representative 
to  inspect  at  least  part  of  the  work  place  at  least  once  a  month  such  that  the  whole  of 
the  area  for  which  the  representative  is  responsible  is  inspected  at  least  once  in  each 
twelve-month  period.  The  present  power  of  the  Director  to  direct  inspections  at  a  differ- 
ent frequency  is  retained. 

Subsection  5.  The  representative's  powers  are  expanded  to  include  the  right  to  obtain 
information  from  the  employer  concerning  testing,  to  be  consulted  concerning  such  tests 
and  to  be  present  at  their  commencement.  The  representative  is  also  given  the  power  to 
obtain  information  from  a  constructor  or  an  employer  concerning  the  identification  of 
potential  or  existing  hazards  and  health  and  safety  exp>erience  and  practice  in  other  indus- 
tries. 

Subsection  6.  This  amendment  ensures  that  the  powers  to  be  given  to  a  representative 
under  subsection  4  (5)  of  the  Bill  will  apply  as  well  to  a  representative  selected  under  the 
provisions  of  a  collective  agreement. 

SECTION  5.— Subsection  1.  Clause  8  (1)  (b)  of  the  Act  now  exempts  from  the  require- 
ment that  a  joint  health  and  safety  committee  be  established  in  certain  work  places  those 
workers  who  work, 

(a)  in  that  part  or  those  parts  of  a  building  used  for  office  purposes; 

(b)  in  a  shop  where  goods  or  services  are  sold  or  offered  for  sale  to  the  public, 
except  any  part  used  as  a  factory; 

(c)  in  a  building  used  for  multiple  residential  accommodation; 


(d)  in  a  library,  museum  or  art  (allery; 

(e)  in  a  restaurant,  hotel,  motel  or  premises  for  which  a  licence  or  permit  has  been 
issued  under  the  Liquor  Licence  Aa  except  that  part  used  as  a  kitchen  or  laun- 
dry; 

(0     in  a  theatre  or  place  of  public  entertainment;  or 

(f )  in  premises  occupied  and  used  by  a  fraternal  or  social  organization  or  a  private 
club. 

The  Bill  will  remove  these  exemptions  artd  authorize  the  Lieutenant  Governor  in 
Council  to  make  regulations  exempting  classes  of  employers  or  work  places. 

Svbaectkw  2.  The  minimum  size  of  a  comminee  is  changed  from  two  to  four  persom  if 
there  are  more  than  twenty  workers  in  the  work  place.  It  b  clarified  that  worker  repre- 
sentatives are  required  to  be  from  the  work  place  and  it  b  required  that  representatives 
of  the  employer  be  from  the  work  place  if  there  are  any  eligible  persons  working  (here. 
Committees  are  required  to  have  co-chairmen  unless  the  committee  decides  otherwise. 
One  will  represent  workers  and  the  other  will  represent  the  employer.  The  Minister  is 
authorized  to  issue  guidelines  for  (he  composition,  practice  and  procedure  of  committees. 


3.  The  committee's  powers  are  expanded  to  include  the  right  to  obtain 
information  from  the  employer  concerning  lestmg.  to  be  oomuhed  concerning  such  tests 
and  to  be  present  at  their  commencement. 

SvbacctkMi  4.  The  Act  now  requires  that  a  member  of  the  conunittee  itHpect  the  work 
place  not  more  (han  once  a  month.  The  amendment  requires  at  least  part  of  the  work 
place  to  be  inspected  at  least  once  a  month  such  that  the  whole  work  place  is  inspected 
at  least  once  in  each  tweKe-month  period.  The  Director  may  direct  mifm^vmn  at  a  dif- 
ferent frequency. 


The  proposed  subsection  (8d)  clarifies  that  the  turn  nenber  of  the  oonmittec  need 
not  do  all  inspections  under  the  previous  subsection 

SECTION  i.    Housekeeping. 

SECTIONS  7  and  S.  Added  to  the  duties  imposed  on  an  employer  are  the  requirements 
that  the  employer. 

(a)  prepare  a  written  policy  that  addresses  the  occupatioiul  health  and  safety  tssties 
at  the  work  place  and  develop  arxl  maintain  a  program  for  the  implementation 
of  it; 

(b)  provide  a  committee  or  health  and  safety  representative  with  the  results  of 
reports  prepared  under  subsection  28  (I)  of  the  Act; 

(c)  respond  in  thirty  days  to  any  recommendations  of  a  committee  or  health  and 
safety  representative,  with  a  tinxtable  for  implementation  if  the  employer 
agrees  with  the  recommendation  and  the  reasons  for  disagreeing  othenkise;  and 

(d)  carry  out  prescribed  occupatioiul  health  and  safety  training  programs. 

SECTION  f.  The  proposed  section  18a  of  the  Act.  It  is  proposed  that  owners  of  prop- 
erty where  construction  work  is  carried  out  be  required  to  provide  to  a  prospective  con- 
structor as  part  of  the  tendering  process.  aiKl.  in  any  event,  before  entering  a  binding 
contract  with  (he  cons(ructor.  a  list  of  all  designated  substances  (ha(  are  presen(  on  (he 
project  site.  Similarly,  constructors  will  be  required  to  ensure  that  prospective  contractors 
and  subcontractors  are  provided  with  such  a  list  as  part  of  the  tendenng  process,  and.  in 
any  event  before  entering  a  binding  contract.  Owners  and  constructors  who  fail  to  com- 


ply  with  this  provision  will  be  liable  to  the  person  to  whom  the  information  should  have 
been  provided  for  any  loss  or  damages. 

The  proposed  section  19a  of  the  Act.  Directors  and  officers  of  corporations  will  be 
required  to  take  all  reasonable  care  to  ensure  that  the  Act  and  regulations  and  orders 
under  them  are  complied  with. 

The  proposed  section  19b  of  the  Act.  Employers  will  be  required  to  reimburse  workers 
for  all  reasonable  costs  the  worker  incurs  undergoing  medical  examinations  or  tests  in 
compliance  with  the  Act  and  regulations  and,  where  such  examinations  or  tests  occur 
during  the  working  day,  to  pay  the  worker  his  or  her  regular  wage. 

The  proposed  section  19c  of  the  Act.  This  requires  physicians  to  comply  whh  the  Act 

and  the  regulations. 

The  proposed  section  19d  of  the  Act.  This  provides  for  the  confidentiality  of  a  worker's 

health  records. 

The  proposed  section  19e  of  the  Act.  This  provides  that  certain  sections  of  the  Act  apply 
to  self-employed  persons  as  if  they  were  employers. 

SECTION  10.    Housekeeping. 

SECTION  11.— Subsections  1,  2,  4,  5  and  6.    The  worker's  right  to  refuse  to  work  is 

expanded  to  include  the  situation  where  the  worker  has  reason  to  believe  that  an  activity 
he  or  she  is  to  engage  in  is  likely  to  endanger  someone  or  is  in  contravention  of  the  Act. 

Subsections  3  and  7.  The  Act  now  provides  that  pending  the  final  determination  of  the 
validity  of  a  refusal  to  work,  no  other  worker  shall  be  assigned  to  do  that  work  without 
first  being  given  notice  of  the  refusal.  The  amendments  will  prohibit  replacement  during 
investigations  except  in  the  specific  circumstances  set  out  in  the  proposed  subsections 
23  (5b)  and  (11a).  The  employer  will  be  required  to  prepare  a  written  report  after  the 
initial  investigation  and  to  provide  a  copy  of  it  to  the  worker  and  the  committee  or 
health  and  safety  representative,  if  any,  and  to  retain  the  report  for  five  years. 

SECTIONS  12  and  13.  Under  section  24  of  the  Act  where  a  worker  believes  that  an 
employer  has  disciplined  or  dismissed  him  or  her  as  a  reprisal  against  the  worker's  acting 
in  compliance  with  the  Act  or  regulations  or  because  the  worker  has  sought  enforcement 
of  the  Act  or  regulations,  the  worker  can  seek  binding  arbitration  under  the  collective 
agreement  or  complain  to  the  Labour  Relations  Board  if  the  worker  is  a  member  of  a 
union  and  complain  to  the  Labour  Relations  Board  otherwise.  The  Board  is  then  author- 
ized to  have  an  officer  investigate  and  then,  if  it  chooses,  inquire  into  the  matter,  and 
make  a  number  of  determinations  under  the  Labour  Relations  Act.  Section  13  provides 
an  additional  remedy  for  workers;  a  complaint  to  the  Office  of  Investigations,  established 
under  section  3  of  this  Bill.  It  provides  a  scheme  whereby  a  Ministry  investigator  may 
investigate  and  attempt  to  settle  the  complaint.  If  the  complaint  cannot  be  settled,  it  may 
be  referred  to  the  Ontario  Labour  Relations  Board. 

SECTION  14.    This  provides  that  an  employer  must  give  notice  to  a  Director  and  to  the 

committee,  representative  and  trade  union,  if  any,  when  a  claim  in  respect  of  an  occupa- 
tional illness  has  been  filed  with  the  Workers'  Compensation  Board. 

SECTION  15.— Subsection  1.    See  note  under  section  11,  subsections  (1),  (2),  (4),  (5) 

and  (6). 

Subsection  2.  This  expands  the  inspector's  powers  to  allow  an  inspector  to  require  an 
employer  to  cause  tests  to  be  conducted  at  the  employer's  expense  and  to  provide  reports 
of  them. 


Subsection  3.  This  authorizes  inspectors  to  require  production  of  materials  concerning 
occupational  health  and  safety  programs,  to  inspect,  examine  and  copy  them  and  to 
attend  such  programs. 

SECTION  16. — Subfcctlon  1.  This  authorizes  an  inspector  to  provide  in  an  order  for 
compliance  that  an  employer  prepare  and  submit  a  compliance  plan  detailing  how  and 
when  the  employer  proposes  to  comply. 

Subfcction  2.    See  note  under  section  II.  subsections  (1).  (2).  (4).  (5)  and  (6). 

Subwctiont  3  aad  4.  A  stop  work  order  now  remains  in  effect  until  complied  with  or 
until  the  inspector  has  withdrawn  or  cancelled  the  order.  The  amendment  to  clause 
29  (4)  (b)  of  the  Act  would  provide  that  a  stop  work  order  remains  in  effect  until  the 
inspector  has  withdrawn  or  cancelled  it  following  an  inspection.  However,  if  an  inspector 
cannot  make  an  inspection  withm  twenty-four  hours,  an  employer  will  be  allowed  to 
resume  work  if  a  committee  member  reprcsenimg  workers  or  a  health  and  safety  repre- 
sentative advises  the  inspector  that  the  employer  has  complied  with  the  order. 

SECTION  17.  The  proposed  section  30a  provides  that  an  employer  shall  submit  to  the 
Ministry  written  notice  within  three  days  of  the  time  when  the  employer  believes  compli- 
ance has  been  achieved.  The  notice  is  to  be  accompanied  by  a  statement  of  a  committee 
member  or  a  health  and  safety  representative  agreeing  or  disagreeing  with  the  employer's 
view  or  a  statement  that  the  member  or  representative  declines  to  nuke  such  a  state- 
ment. The  notice  of  compliance  is  to  be  posted  in  a  conspicuous  place  for  fourteen  days 
following  its  submission.  The  section  also  provides  that  the  final  determinaiton  of 
whether  compliaiKe  has  been  achieved  is  left  to  the  inspector. 

SECTION  18.  Employers  are  required  to  pay  workers  not  less  than  seventy-five  per  cent 
of  the  worken'  regular  or  premium  wages  dunng  any  pcnod  that  there  is  no  work  for 
the  worker  because  of  a  refusal  or  a  stop  work  order  Proclamation  of  this  provision  for 
construction  projects  is  delayed  until  a  dale  to  be  named  by  the  Lieutenant  Governor. 

SECTION  If.  The  maximum  fine  for  a  corporatioo  convicted  of  an  offence  under  the 
Act  b  increased  from  S25.000  to  S2SO.000. 

SECTION  20.  The  Attorney  General  or  an  agent  for  the  Attorney  General  is  given  the 
right  to  require  that  the  trials  of  an  offence  under  this  Act  be  presided  over  by  a  provin- 
cial judge  rather  than  a  justice  of  the  peace. 

SECTION  21.  The  Lieutenant  Governor  in  Council  is  authorized  10  make  regulatiom 
respecting  physicians  and  their  duties  with  respect  to  medical  examtnationt  and  medical 
surveillance  programs  required  by  the  Act  or  the  regulations.  Other  regulation  making 
powers  arising  out  of  the  previous  provisions  are  abo  included  in  this  section. 
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An  Act  to  amend  the 
Occupational  Health  and  Safety  Act 


HER  MAJESTY,  by  and  with  the  advice  and  consent  of  the 
Legislative  Assembly  of  the  Province  of  Ontario,  enacts  as 
follows: 

1.  The  Occupational  Health  and  Safety  Act,  being  chapter 
321  of  the  Revised  Statutes  of  Ontario,  1980,  b  amended  by 
adding  thereto  the  follo^ting  Preamble: 

WHEREAS  the  dignity  and  worth  of  every  person  is  para-  '^•«>>we 
mount; 

AND  WHEREAS  a  fundamental  expression  of  this  dignity 
and  worth  is  the  protection  of  the  health  and  safety  of  work- 
ers; 

AND  WHEREAS  the  participation  and  involvement  of 
workers  and  employers  is  essential  to  enhance  this  protection; 


2. — (1)  Paragraph  3  of  section  1  of  the  said  Act  b  amended 
by  adding  at  the  end  thereof  '*but  does  not  include  any  work 
or  undertaking  underground  in  a  mine**. 

(2)  Section  1  of  the  said  Act,  as  amended  by  the  Statutes  of 
Ontario.  1986,  chapter  64.  section  44,  is  fiirther  amended  by 
adding  thereto  the  following  paragraphs: 

14a.  "investigator"  means  an  investigator  in  the  OfHce 
of  Investigations; 


15a.  "Manager"  means  the  Manager  of  the  Office  of 
Investigations. 
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Manager 


Acting 
Manager 


Investigators 


(3)  Subparagraph  ii  of  paragraph  23  of  the  said  section  1  is 
repealed. 

(4)  The  said  section  1  is  further  amended  by  adding  thereto 
the  following  subsection: 

(2)  For  the  purposes  of  this  Act  and  the  regulations,  a  ship 
under  repair  shall  be  deemed  to  be  a  project. 

3.  The  said  Act  is  amended  by  adding  thereto  the  following 
section: 

6a. — (1)  There  shall  be  an  office  of  the  Ministry  known  as 
the  Office  of  Investigations. 

(2)  The  Deputy  Minister  shall  appoint  an  officer  of  the 
Ministry  to  be  the  Manager  of  the  Office  of  Investigations  for 
the  purposes  of  this  Act. 

(3)  Where  the  Manager  is  absent  or  unable  to  act  or  where 
the  office  is  vacant,  the  powers  and  duties  of  the  Manager 
shall  be  exercised  and  performed  by  an  employee  of  the  Min- 
istry designated  by  the  Deputy  Minister. 

(4)  Such  persons  as  are  considered  necessary  for  the  pur- 
poses of  this  Act  and  the  regulations  may  be  appointed  as 
investigators. 


Idem 


tor. 


(5)  The  Manager  may  exercise  the  powers  of  an  investiga- 


Idem 


Idem 


4. — (1)  Subsection  7  (1)  of  the  said  Act  is  amended  by  strik- 
ing out  * 'Where  the  number  of  workers  at  a  project  regularly 
exceeds  twenty"  in  the  first  and  second  lines  and  inserting  in 
lieu  thereof  "Where  no  committee  is  required  to  be  or  is 
ordered  to  be  established  under  section  8  and  the  number  of 
workers  at  a  project  regularly  exceeds  ten". 

(2)  Section  7  of  the  said  Act  is  amended  by  adding  thereto 
the  following  subsections: 

(la)  Under  the  prescribed  circumstances,  a  constructor 
shall  cause  the  workers  to  select  a  prescribed  number  of 
heahh  and  safety  representatives  in  addition  to  the  one 
required  by  subsection  (1). 

(lb)  Where  no  committee  is  required  to  be  or  is  ordered  to 
be  established  under  section  8  in  respect  of  a  work  place  that 
IS  not  a  project  and  there  are  more  than  five  workers  regularly 
employed  at  the  work  place,  the  employer  shall  cause  those 
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workers  to  select  at  least  one  health  and  safety  representative 
from  among  the  workers  employed  at  the  work  place  who  do 
not  exercise  managerial  functions  unless  the  employer  is  in  a 
class  of  employers  prescribed  by  the  regulations  as  being 
exempt  from  this  subsection. 

(3)  Subsection  7  (2)  of  the  said  Act  b  repealed  and  the  fol- 
lowing substituted  therefor: 

(2)  For  any  work  place  not  otherwise  required  to  have  a  ^^"*" 
committee  or  a  health  and  safety  representative,  the  Minister  heahiTa'^ 
may,  by  order  in  writing,  require  a  constructor  or  an  employer  «^«>  « 
to  cause  the  selection  of  one  or  more  health  and  safety  repre-  P'**"***'*^ 
sentatives  for  a  work  place  or  any  part  or  pans  thereof  from 
among  the  workers  employed  at  the  work  place  or  in  the  part 
or  parts  thereof  who  do  not  exercise  managerial  functions, 
and  may  provide  in  the  order  for  the  qualifications  of  such 
representative  or  representatives. 

(4)  Subsection  7  (6)  of  the  said  Act  b  repealed  and  the  fol- 
lowing substituted  therefor: 

(6)  A  health  and  safety  representative  may  inspect  the  [l^Sf'ii*^ 
physical  condition  of  any  part  of  the  work  place  for  which  the 
health  and  safety  representative  was  appointed  at  any  time 
and  shall  inspect  at  least  part  of  the  part  or  parts  of  the  work 
place  for  which  the  health  and  safety  representative  was 
appointed  in  each  month  such  that  in  any  twelve-month 
period  all  of  the  part  or  parts  for  which  the  health  and  safety 
representative  was  appointed  are  inspected  at  least  once. 

(6a)  Notwithstanding  subsection  (6),  the  Director  may  '<**" 
direct  that  inspections  by  a  health  and  safety  representative  be 
made  at  such  intervals  as  the  Director  may  direct  so  long  as 
all  of  the  part  or  parts  of  the  work  place  for  which  the  health 
and  safety  representative  was  appointed  are  inspected  at  least 
once  in  each  twelve-month  period. 

(6b)  The  employer  and  the  workers  shall  provide  a  health  '<**" 
and  safety  representative  with  such  information  and  assistance 
as  the  health  and  safety  representative  may  require  for  the 
purpose  of  carrying  out  an  inspection  of  the  work  place. 

(5)  Section  7  of  the  said  Act  b  further  amended  by  adding 
thereto  tlie  following  subsection: 


(7a)  A  health  and  safety  representative  has  the  power, 

(a)    to    obtain    information    from    the    constructor   or 
employer  concerning  the  conducting  or  taking  of 


Idem 


4  Bill  106  OCCUPATIONAL  HEALTH  AND  SAFETY  1987 

tests  of  any  equipment,  machine,  device,  article, 
thing,  material  or  biological,  chemical  or  physical 
agent  in  or  about  a  work  place  for  the  purpose  of 
occupational  health  and  safety  and  to  be  consulted 
concerning  and  be  present  at  the  commencement  of 
any  such  tests  conducted  in  or  about  the  work 
place;  and 

(b)    to    obtain    information    from    the    constructor    or 
employer  respecting, 

(i)  the  identification  of  potential  or  existing  haz- 
ards of  materials,  processes  or  equipment, 
and 

(ii)  health  and  safety  experience  and  work  prac- 
tices and  standards  in  similar  or  other  indus- 
tries of  which  the  constructor  or  employer  has 
knowledge. 

(6)  Subsection  7  (10)  of  the  said  Act  is  amended  by  inserting 
after  "(7)"  in  the  eighth  line  '*(7a)". 

5. — (1)  Clause  8  (1)  (b)  of  the  said  Act  is  repealed  and  the 
following  substituted  therefor: 

(b)    to  an  employer  or  work  place  or  a  class  of  employ- 
ers or  work  places  designated  by  the  regulations. 

(2)  Subsection  8  (5)  of  the  said  Act  is  repealed  and  the  fol- 
lowing substituted  therefor: 

Composition        (5)  Subjcct  to  subscction  (5a),  a  committee  shall  consist  of 

of  committee       ^i^r  1  ^  v  •  -lj 

at  least  four  persons  or  such  greater  number  as  is  prescribed. 

Idem  (5a)  Where  a  committee  is  required  by  the  regulations  at  a 

work  place  at  which  less  than  twenty  workers  are  regularly 
employed,  the  committee  shall  consist  of  at  least  two  persons. 

Idem  (55)  At  least  half  of  the  committee  members  shall  be  work- 

ers employed  at  the  work  place  who  do  not  exercise  manage- 
rial functions. 

member"  °^  ^^^^  ^^^  members  of  a  committee  who  represent  workers 
shall  be  selected  by  the  workers  they  are  to  represent  or, 
where  there  is  a  trade  union  or  trade  unions  representing  such 
workers,  by  the  trade  union  or  trade  unions. 

Idem  (5d)  The  employer  shall  select  the  remaining  members  of 

the  committee  from  persons  who  exercise  managerial  func- 


I 
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tions  for  the  employer  and  where  there  are  such  persons  at 
the  work  place,  the  employer  shall  select  the  remaining  mem- 
bers from  among  those  persons. 

(5c)  Unless  the  committee  otherwise  determines,  two  of  £*"'™'!I**J? 
the  members  of  a  committee  shall  co-chair  the  committee,  and      "^ 
one  of  them  shall  be  selected  by  the  members  who  represent 
workers  and  the  other  shall  be  selected  by  the  members  who 
exercise  managerial  functions. 

(5f)  The  Minister  may  issue  guidelines  for  the  use  of  com-  Gutdeiatei 
mittees  in  determining  their  composition,  practice  and  proce-  t^^minM 
dure. 

(3)  Subsection  8  (6)  of  the  said  Act  is  amended  by  strildng 
out  **aiid**  at  tlie  end  of  clause  (c),  by  adding  "and**  at  the  end 
of  clause  (d)  and  by  adding  tlierrto  tlie  foUowing  clause: 

(e)  obtain  information  from  the  constructor  or 
employer  concerning  the  conducting  or  taking  of 
tests  of  any  equipment,  machine,  device,  article, 
thing,  material  or  biological,  chemical  or  physical 
agent  in  or  about  a  work  place  for  the  purposes  of 
occupational  health  and  safety  and  to  be  consulted 
concerning  and  to  select  a  member  of  the  commit- 
tee representing  workers  to  be  present  at  the  com- 
mencement of  any  such  tests  conducted  in  or  about 
the  work  place. 

(4)  Subsection  8  (8)  of  the  said  Act  b  repealed  and  the  fol- 
lowing  substituted  tlierefor: 

(8)  The  members  of  a  committee  who  represent  workers 
shall  designate  a  member  representing  workers  to  inspect  the 
physical  condition  of  the  work  place. 

(8a)  A    member   designated    under   subsection    (8)    may  i<^<" 
inspect  the  physical  condition  of  any  part  of  the  work  place  at 
any  time  and  shall  inspect  at  least  part  of  it  in  each  month 
such  that  in  each  twelve-month  period  all  of  the  work  place  is 
inspected. 

(8b)  Notwithstanding  subsection  (8a),  the   Director  may  '<*«"» 
direct  that  inspections  by  a  member  designated  under  subsec- 
tion (8)  be  made  at  such  intervals  as  the  Director  may  direct 
so  long  as  all  of  the  work  place  is  inspected  at  least  once  in 
each  twelve-month  period. 

(8c)  The  employer  and  the  workers  shall  provide  a  member  '*" 
designated  under  subsection  (8)  with  such  information  and 
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assistance  as  the  member  may  require  for  the  purpose  of  car- 
rying out  an  inspection  of  the  work  place. 

Idem  (8d)  The  members  of  a  committee  are  not  required  to  des- 

ignate the  same  member  to  perform  all  inspections  or  to  per- 
form all  of  a  particular  inspection. 

6.  The  heading  following  "Part  IIP'  of  the  said  Act  is 
repealed  and  the  following  substituted  therefor: 

DUTIES  OF  EMPLOYERS  AND 
OTHER  PERSONS 

7. — (1)  Subsection  14  (2)  of  the  said  Act  is  amended  by 
striking  out  "and"  at  the  end  of  clause  (g)  and  by  adding 
thereto  the  following  clauses: 

(i)  prepare  and  review  at  least  annually  a  written  occu- 
pational health  and  safety  policy  and  develop  and 
maintain  a  program  for  the  implementation  of  that 
policy; 

(j)  provide  to  the  committee  or  to  a  heahh  and  safety 
representative  the  results  of  any  report  prepared 
under  subsection  28  (1)  that  is  in  the  employer's 
possession  and  where  that  report  is  in  writing,  a 
copy  of  it;  and 

(k)  respond  in  writing  to  any  recommendations  of  a 
committee  or  a  health  and  safety  representative 
within  thirty  days  after  receiving  them. 

(2)  Section  14  of  the  said  Act  is  amended  by  adding  thereto 
the  following  subsection: 

Response  to  (4)  js^  responsc  of  an  employer  under  clause  (2)  (k)  shall 
contain  a  timetable  for  implementation  of  the  recommenda- 
tion where  the  employer  agrees  with  it  or  the  reasons  for  disa- 
greeing with  the  recommendation  where  the  employer  disa- 
grees with  it. 

8.  Subsection  15  (1)  of  the  said  Act  is  amended  by  striking 
out  "and"  at  the  end  of  clause  (h),  by  adding  "and"  at  the 
end  of  clause  (i)  and  by  adding  thereto  the  following  clause: 

(j)  carry  out  such  occupational  health  and  safety  train- 
ing programs  as  may  be  prescribed. 

9.  The  said  Act  is  further  amended  by  adding  thereto  the 
following  sections: 
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18a. — (1)  Before  commencing  a  project,  the  owner  shall  Duryo* 
determine  whether  any  designated  substances  are  present  at  SraeS 
the  project  site  and  shall  prepare  a  list  of  all  designated  sub- 
stances that  are  present  at  the  site. 

(2)  Where  any  work  on  a  project  is  tendered,  the  person  Tenden 
issuing  the  tenders  shall  include,  as  part  of  the  tendering 
information,  a  copy  of  the  list  referred  to  in  subsection  (1). 

(3)  An  owner  shall  ensure  that  a  prospective  constructor  of  '*" 
a  project  on  the  owners  property  has  received  a  copy  of  the 

list  referred  to  in  subsection  ( 1 )  before  entering  a  binding  con- 
tract with  the  constructor. 

(4)  The  constructor  for  a  project  shall  ensure  that  each  pro-  ^*y  °* 
spective  contractor  and  subcontractor   for  the   project   has        ™"°" 
received  a  copy  of  the  list  referred  to  in  subsection  (1)  before 

the  prospective  contractor  or  subcontractor  enters  a  binding 
contract  for  the  supply  of  work  on  the  project. 

(5)  An  owner  who  fails  to  comply  with  this  section  is  liable  Li«*»*«y 
to  the  constructor  and  every  contractor  and  subcontractor  who 
suffers  any  loss  or  damages  as  the  result  of  the  subsequent  dis- 
covery on  the  project  of  a  designated  substance  that  the 
owner  ought  reasonably  to  have  known  of  but  was  not  on  the 

list  prepared  under  subsection  (1). 

(6)  A  constructor  who  fails  to  comply  with  this  section  is  '<*^ 
liable  to  every  contractor  and  subcontractor  who  suffers  any 
loss  or  damages  as  the  result  of  the  subsequent  discovery  on 

the  project  of  a  designated  substance  that  was  on  the  list  pre- 
pared under  subsection  (1). 


19a.  Every  director  and  every  officer  of  a  corporation  has  J"*y  °* 
a  duty  to  take  all  reasonable  care  to  ensure  that  the  corpora-  otdcen  * 
tion  complies  with, 

(a)  this  Act  and  the  regulations; 

(b)  orders  and  requirements  of  inspectors  and  Direc- 
tors; and 

(c)  orders  of  the  Minister. 

19b.  An  employer  shall  reimburse  a  worker  for  all  reason-  ^^J^Jjl 
able  costs,  including  travel  costs,  that  the  worker  incurs  in  JllJ'Sm'  *° 
complying  with  a  regulation  or  Director's  order  requiring  the 
worker  to  undergo  medical  examinations  or  tests  and  the  time 
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R.S.O.  1980, 
c.  196 


Idem 


SO  Spent  during  the  worker's  regular  working  day  shall  be 
deemed  to  be  work  time  for  which  the  worker  shall  be  paid  by 
the  employer  at  the  worker's  regular  or  premium  rate  as  may 
be  proper. 

19c.  A  physician  shall  comply  with  this  Act  and  the  regu- 
lations. 

19d. — (1)  The  provisions  of  the  Health  Disciplines  Act 

and  the  regulations  under  it  concerning  confidentiality  of  med- 
ical records  apply  with  respect  to  a  worker's  health  records  to 
any  duly  qualified  medical  practitioner,  nurse  or  other  health 
professional  acting  under  the  authority  of  this  Act  and  to  any 
other  person  who  has  access  to  a  worker's  health  records  as  if 
that  person  were  subject  to  the  confidentiality  provisions  of 
the  Health  Disciplines  Act. 

(2)  No  employer  shall  seek  to  gain  access  to  any  worker's 
heahh  record  concerning  a  worker  without  the  worker's  writ- 
ten consent. 


Idem 


(3)  Subsection  (2)  does  not  apply  so  as  to  prevent  access  to 
a  worker's  health  record  by  an  employer,  where,  in  the  opin- 
ion of  a  court  or  other  tribunal,  the  record  is  relevant  to  a 
proceeding  before  the  court  or  tribunal. 


Self- 
employed 
persons 


19e.  Subsection  14  (1),  clauses  15  (1)  (c),  (e),  (f)  and  (g), 
subsection  20  (1)  and  sections  21,  25,  26,  28,  29,  29a,  31,  32, 
33,  37,  38,  39  and  40,  and  the  regulations  in  relation  thereto, 
apply  with  necessary  modifications  to  a  self-employed  person 
as  if  that  person  were  an  employer. 

10. — (1)  Subsection  21  (2)  of  the  said  Act  is  amended  by 
striking  out  ''or  combination  of  such  agents*'  in  the  third  line 
and  by  striking  out  ''or  combination  of  agents"  in  the  tenth 
line. 


Interpretation 


(2)  Subsection  21  (3)  of  the  said  Act  is  repealed  and  the  fol- 
lowing substituted  therefor: 

(3)  For  the  purpose  of  this  section,  a  biological  or  chemical 
agent  is  not  new  if,  before  a  person  manufactures,  distributes 
or  supplies  the  agent,  it  was  used  in  a  work  place  other  than 
the  person's  work  place  or  it  is  included  in  an  inventory  com- 
piled or  adopted  by  the  Minister. 

11- — (1)  Clause  23  (3)  (a)  of  the  said  Act  is  amended  by 
inserting  after  "operate"  in  the  second  line  "or  any  work 
activity  he  is  to  engage  in". 
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(2)  Clause  23  (3)  (c)  of  the  said  Act  is  amended  by  inserting 
after  ^'operate**  in  the  second  line  **or  any  work  activity  he  is 
to  engage  in*\ 

(3)  Section  23  of  the  said  Act  is  amended  by  adding  thereto 
the  following  subsections: 

(5a)  Until  the  investigation  is  completed,  no  worker  shall  2jJJi„  om 
be  assigned  to  use  or  operate  the  equipment,  machine,  device  »  be'* 
or  thing,  to  engage  in  the  work  activity  or  to  work  in  the  work  ■■'•""* 
place  or  the  part  thereof  that  is  being  investigated. 

(5b)  Notwithstanding  subsection  (5a).  a  worker  may  be  E^ep"** 
assigned  to  use  or  operate  the  equipment,  machine,  device  or 
thing,  to  engage  in  the  work  activity  or  to  work  in  the  work 
place  or  the  part  thereof  that  is  being  investigated  if  the 
worker  to  be  assigned  consents  and, 

(a)  it  is  necessary  for  the  purpose  of  carrying  out  the 
investigation;  or 

(b)  the  failure  to  assign  a  worker  would  be  likely  to 
place  the  health  or  safety  of  any  person  in  imminent 
jeopardy. 

(5c)  The  employer  forthwith  after  the  investigation  shall  ^^portoi 
prepare  a  wntten  report  of  the  mvestigation  and  its  results 
and  provide  copies  of  it  to, 

(a)  the  worker; 

(b)  a  committee  member  who  represents  workers,  if 
any;  and 

(c)  a  health  and  safety  representative,  if  any. 

(5d)  The  employer  shall  retain  a  report  prepared  under  '<**«» 
subsection  (5c)  for  five  years. 

(4)  Clause  23  (6)  (a)  of  the  said  Act  is  amended  by  striking 
out  *'or  thing**  in  the  first  line  and  inserting  in  lieu  thereof 
"thing  or  work  activity". 

(5)  Clause  23  (6)  (c)  of  the  said  Act  is  amended  by  inserting 
after  '^operate**  in  the  second  line  **any  work  activity  he  is  to 
engage  in*\ 

(6)  Subsection  23  (8)  of  the  said  Act  b  amended  by  inserting 
after  ''thing**  in  the  third  line  ''work  activity**. 
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(7)  Subsection  23  (11)  of  the  said  Act  is  repealed  and  the  fol- 
lowing substituted  therefor: 

(11)  Pending  the  investigation  and  decision  of  the  inspec- 
tor, no  worker  shall  be  assigned  to  use  or  operate  the  equip- 
ment, machine,  device  or  thing,  to  engage  in  the  work  activity 
or  to  work  in  the  work  place  or  the  part  thereof  that  is  being 
investigated. 

(11a)  Notwithstanding  subsection  (11),  a  worker  may  be 
assigned  to  use  or  operate  the  equipment,  machine,  device  or 
thing,  to  engage  in  the  work  activity  or  to  work  in  the  work 
place  or  the  part  thereof  that  is  being  investigated  if  the 
worker  to  be  assigned  consents  and, 

(a)  it  is  necessary  for  the  purpose  of  carrying  out  the 
investigation; 

(b)  the  failure  to  assign  a  worker  would  be  likely  to 
place  the  health  or  safety  of  any  person  in  imminent 
jeopardy;  or 

(c)  where  a  person  mentioned  in  clause  (4)  (a),  (b)  or 
(c)  participated  in  the  initial  investigation,  the  per- 
son agrees  with  the  employer  or  supervisor  that  the 
assignment  is  not  likely  to  endanger  the  worker  to 
be  assigned. 

(lib)  The  employer  shall  ensure  that  a  worker  to  be 
assigned  as  permitted  by  subsection  (5b)  or  (11a)  is  advised  of 
the  refusal  by  another  worker  and  the  reasons  therefor  before 
the  worker  accepts  the  assignment. 

12. — (1)  Subsection  24  (3)  of  the  said  Act  is  amended  by 
inserting  after  *'(2)"  in  the  second  line  "or  complaint  referred 
to  it  under  subsection  24a  (6)". 

(2)  Subsection  24  (4)  of  the  said  Act  is  amended  by  striking 
out  "filed  under  subsection  (2)"  in  the  second  line  and  insert- 
ing in  lieu  thereof  "referred  to  in  subsection  (3)". 

(3)  Subsection  24  (5)  of  the  said  Act  is  amended  by  striking 
out  "by  the  Ontario  Labour  Relations  Board"  in  the  first  line 
and  by  inserting  after  "subsection  (2)"  in  the  second  line  "or 
subsection  24a  (1)". 

(4)  Subsection  24  (7)  of  the  said  Act  is  amended  by  striking 
out  "filed  under  subsection  (2)"  in  the  second  line  and  insert- 
ing in  lieu  thereof  "referred  to  in  subsection  (3)". 
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(5)  Subsection  24  (8)  of  the  said  Act  is  amended  b>  inserting 
after  **(2)**  in  the  Hrst  line  ''or  subsection  24a  (1)**. 

13.  The  said  Act  is  further  amended  by  adding  thereto  the 
following  section: 

24a. — (1)  Notwithstanding  subsection  24  (2),  where  a  Co">p'*'n« 
worker  complains  that  an  employer  or  person  acting  on  behalf  umon^ 
of  an  employer  has  contravened  subsection  24  (1),  the  worker  wrker 
may  elect  to  file  a  complaint  with  the  Office  of  Investigations 
rather  than  with  the  Ontario  Labour  Relations  Board. 

(2)  The  Manager  may  authorize  an  investigator  to  inquire  ia^'*'^p*oi 
into  any  complaint  filed  under  subsection  (1).  °  «nq«ure 

(3)  The  investigator  shall  forthwith  inquire  into  the  com-  ^*** 
plaint  and  endeavour  to  effect  a  settlement  of  the  matter  com- 
plained of. 

(4)  An  investigator,  for  the  purpose  of  carrying  out  his  or  '*'***"^_^ 
her  duties,  " 

(a)  may  enter  any  work  place  at  any  reasonable  time 
without  notice  or  warrant; 

(b)  may  request  the  production  for  inspection  of  docu- 
ments or  things  that  may  be  relevant  to  the  carrying 
out  of  the  duties; 

(c)  upon  giving  a  receipt  therefor,  may  remove  from  a 
place  documents  or  things  produced  pursuant  to  a 
request  under  clause  (b)  for  the  purpose  of  making 
copies  or  extracts  and  shall  promptly  return  them  to 
the  person  who  produced  them;  and 

(d)  may  question  a  person  on  matters  that  are  or  may 
be  relevant  to  the  carrying  out  of  the  duties  subject 
to  the  person's  right  to  have  counsel  or  some  other 
representative  present  during  the  examination. 

(5)  The  investigator  shall  report  the  results  of  his  or  her  ^pon 
inquiry  and  endeavours  to  the  Manager. 

(6)  Where  an  investigator  is  unable  to  effect  a  settlement  of  Refc^ni  to 
the  matter  complained  of  or  where  the  Manager  in  his  or  her  ubour 
discretion  considers  it  advisable  to  dispense  with  an  inquiry  by  ^''*'"* 
an  investigator,  the  Manager  may  refer  the  complaint  to  the 
Ontario  Labour  Relations  Board,  in  which  case  any  regu- 
lations governing  the  practice  and  procedure  of  the  Board 

apply,  with  all  necessary  modifications,  to  the  complaint. 
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Idem  (7)  The  Ontario  Labour  Relations  Board  shall  appoint  a 

date  for  and  commence  a  hearing  into  a  matter  referred  to  it 
under  subsection  (6)  within  twenty-one  days  of  the  receipt  of 
the  referral. 

14.  Subsections  26  (2)  and  (3)  of  the  said  Act  are  repealed 
and  the  following  substituted  therefor: 

Notice  of  (2)  Where  an  employer  is  advised  by  a  worker  or  by  a  per- 

SinesT^'''"^'  son  on  behalf  of  the  worker  that  the  worker  has  an  occupa- 
tional illness  or  that  a  claim  in  respect  of  an  occupational 
illness  has  been  filed  with  the  Workers'  Compensation  Board 
by  or  on  behalf  of  the  worker,  the  employer  shall  give  notice 
in  writing,  within  four  days  of  being  so  advised,  to  a  Director 
and  to  the  committee,  health  and  safety  representative  and 
trade  union,  if  any,  containing  such  information  and  partic- 
ulars as  may  be  prescribed. 

Idem  (3)  Subsection  (2)  applies  with  all  necessary  modifications 

where  an  employer  is  advised  by  a  former  worker  of  the 
employer  or  a  person  on  behalf  of  the  worker,  that  the  worker 
has  or  had  an  occupational  illness  or  that  a  claim  in  respect  of 
an  occupational  illness  has  been  filed  with  the  Workers'  Com- 
pensation Board  by  or  on  behalf  of  the  worker. 

15. — (1)  Clause  28  (1)  (e)  of  the  said  Act  is  amended  by 
striking  out  *'or"  in  the  second  line  and  by  inserting  after 
'*agent"  in  the  third  line  "or  work  activity'*. 

(2)  Subsection  28  (1)  of  the  said  Act  is  amended  by  adding 
thereto  the  following  clause: 

(ea)  require  in  writing  an  employer  to  cause  any  tests 
described  in  clause  (e)  to  be  conducted  or  taken,  at 
the  expense  of  the  employer,  by  a  person  possessing 
such  special  expert  or  professional  knowledge  or 
qualifications  as  are  specified  by  the  inspector  and 
to  provide,  at  the  expense  of  the  employer,  a  report 
or  assessment  to  be  made  by  that  person. 

(3)  The  said  subsection  28  (1)  is  further  amended  by  striking 
out  "and"  at  the  end  of  clause  (k),  by  adding  "and"  at  the 
end  of  clause  (1)  and  by  adding  thereto  the  following  clause: 

(m)  require  the  production  of  any  materials  concerning 
the  content,  frequency  and  manner  of  instruction  of 
any  occupational  heahh  and  safety  training  pro- 
gram, inspect,  examine  and  copy  the  same  and 
attend  any  such  program. 
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16. — (1)  Section  29  of  the  said  Act  is  amended  by  adding 
thereto  the  following  subsection: 

(3a)  An  order  made  under  subsection  (1)  may  require  an  ^'**'** 
employer  to  submit  a  compliance  plan  to  the  Ministry  specify- 
ing  what  the  employer  intends  to  do  to  comply  with  the  order 
and  when  the  employer  intends  to  achieve  compliance  and  the 
compliance  plan  shall  be  prepared  in  the  manner  and  include 
such  items  as  are  required  by  the  order. 

(2)  Clause  29  (4)  (a)  of  the  said  Act  Is  amended  by  inserting 
after  **used**  in  the  third  line  "or  any  work  activity  shall  not 
be  engaged  in**. 

(3)  Clause  29  (4)  (b)  of  the  said  Act  is  repealed  and  the 
following  substituted  therefor: 

(b)  order  that  work  at  the  work  place  as  indicated  in 
the  order  shall  stop  until  the  order  to  stop  work  is 
withdrawn  or  cancelled  by  an  inspector  after  an 
inspection. 

(4)  Section  29  of  the  said  Act  is  fbrther  amended  by  adding 
thereto  the  following  subsection: 

(4a)  Notwithstanding  clause  (4)  (b).  where  an  inspector  is  R««»«p«««» 
unable  to  inspect  a  work  place  within  twenty-four  hours  of  the  ^endto| 
employer  giving  notice  to  a  Director  of  compliance  with  an  «n«p«t»«> 
order  made  under  subsection  (4),  the  employer  may  resume 
work  pending  an  inspection  and  decision  by  an  inspector  on 
compliance  with  the  order,  if.  before  the  resumption  of  work, 
a  committee  member  representing  workers  or  the  health  and 
safety  representative,  if  any.  advises  the  inspector  that  in  his 
or  her  opinion  the  order  has  been  complied  with. 

17.  The  said  Act  b  further  amended  by  adding  thereto  the 
following  section: 

30a. — (1)  Within  three  days  after  the  employer  believes  no<i«  o( 
that  compliance  with  an  order  under  section  29  has  been  "*"P"*™* 
achieved,  the  employer  shall  submit  to  the  Ministry  a  notice 
of  compliance. 

(2)  The  notice  shall  be  signed  by  the  emptoyer  and  shall  be  '<**" 
accompanied  by, 

(a)  a  statement  of  agreement  or  disagreement  with  the 
contents  of  the  notice,  signed  by  a  member  of  the 
committee  representing  workers  or  by  a  health  and 
safety  representative;  or 
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(b)  a  statement  that  the  member  or  representative  has 
declined  to  sign  the  statement  referred  to  in 
clause  (a). 

(3)  The  employer  shall  post  the  notice  for  a  period  of  four- 
teen days  following  its  submission  to  the  Ministry  in  a  con- 
spicuous place  or  places  in  the  work  place  where  it  is  most 
likely  to  come  to  the  attention  of  the  workers. 

(4)  Notwithstanding  the  submission  of  a  notice  of  compli- 
ance, an  employer  achieves  compliance  with  an  order  under 
section  29  when  an  inspector  determines  that  compliance  has 
been  achieved. 


Worker's 
right  to  be 
paid 


18.  The  said  Act  is  further  amended  by  adding  thereto  the 
following  section: 

31a. — (1)  Where  there  is  no  work  for  a  worker  because  of 
a  refusal  to  work  under  section  23  or  an  order  under  sub- 
section 29  (4),  the  employer  shall  pay  to  the  worker  not  less 
than  75  per  cent  of  the  worker's  regular  or  premium  rate,  as 
may  be  proper,  for  the  period  of  time  for  which  there  is  no 
work. 


Exception  (2)  Subsectiou  (1)  does  not  apply  to  workers  at  a  project 

until  a  day  to  be  named  by  proclamation  of  the  Lieutenant 
Governor. 


Idem 


Provincial 

judge 

required 


19.  Section  37  of  the  said  Act  is  amended  by  adding  thereto 
the  following  subsection: 

(la)  Where  a  corporation  is  convicted  of  an  offence  under 
subsection  (1),  the  maximum  fine  that  may  be  imposed  upon 
the  corporation  is  $250,000  and  not  as  provided  therein. 

20.  Section  39  of  the  said  Act  is  amended  by  adding  thereto 
the  following  subsection: 

(2)  The  Attorney  General  or  an  agent  for  the  Attorney 
General  may  by  notice  to  the  clerk  of  the  court  having  juris- 
diction in  respect  of  an  offence  under  this  Act  require  that  a 
provincial  judge  preside  over  the  proceeding. 

21.  Subsection  41  (2)  of  the  said  Act  is  amended  by  adding 
thereto  the  following  paragraphs: 

8a.  prescribing  circumstances  under  which  a  constructor 
shall  cause  the  workers  to  select  more  than  one 
heahh  and  safety  representative  and  prescribing  the 
number  to  be  selected; 
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8b.  prescribing  classes  of  work  places  for  which  and  cir- 
cumstances under  which  a  committee  shall  consist 
of  more  than  four  persons  and  in  each  case  prescrib- 
ing the  number  of  persons; 


21a.  prescribing  occupational  health  and  safety  training 
programs  that  employers  shall  provide; 


22a.  requiring  the  appointment  of  a  physician  to  act  as 
co-ordinating  physician  with  respect  to  any  medical 
surveillance  program  of  an  employer; 

22b.  prescribing  the  duties  of  physicians  with  respect  to 
medical  examination  and  medical  surveillance  pro- 
grams required  by  this  Act  or  the  regulations. 

22.  This  Act  comes  into  force  on  a  day  to  be  nained  by 
proclamation  of  the  Lieutenant  Governor.  ~"~ 

23.  The  short  title  of  this  Act  b  the  Occupational  Health  ^^^ 
and  Sqfety  Amendment  Act,  1987. 


Bill  107  Private  Member's  Bill 


3rd  session,  33rd  LEGISLATURE,  ONTARIO  36  ELIZABETH  II,  1987 


Bill  107 


An  Act  to  amend  the  Beds  of  Navigable  Waters  Act 


Mr.  Haggerty 


1st  Reading       June  29th,  1987 
2nd  Reading 
3rd  Reading 
Royal  Assent 


Printed  under  authority  of  the  Legislative  Assembly  by  the 
^Queen's  Printer  for  Ontario 


EXPLANATORY  NOTE 

The  Bill  would  establish  the  high  water  mark  as  the  boundary  of  property  described 
in  a  Crown  grant  bounded  by  navigable  water,  to  provide  a  uniform  interpretation  in 
such  cases. 


Bill  107  1987 


An  Act  to  amend  the  Beds  of  Navigable  Waters  Act 

HER  MAJESTY,  by  and  with  the  advice  and  consent  of  the 
Legislative  Assembly  of  the  Province  of  Ontario,  enacts  as 
follows: 

1. — (1)  The  Beds  of  Navigable  WaUrs  Act,  being  chapter  40 
of  the  Revised  Statutes  of  Ontario.  1980.  is  amended  by 
renumbering  section  1  as  section  la  and  by  adding  thereto  the 
following  section: 

1.  In  this  Act.  I>efiniiK>m 

"bed",  where  used  with  reference  to  a  navigable  body  of 
water,  includes  all  land  and  land  under  water  that  lie  below 
the  high  water  mark; 

"high  water  mark"  means  the  level  at  which  the  water  in  a 
navigable  body  of  water  has  stood  for  a  sufficient  period  to 
leave  a  watermark  along  the  bank  of  the  navigable  body  of 
water. 

(2)  Section  la  of  the  said  Act,  as  renumbered  by  subsection 
(1),  is  amended  by  adding  thereto  the  following  subsections: 

(2)  Where  in  any  patent,  conveyance  or  deed  from  the  J^JJJJ^ 
Crown  made  heretofore  or  hereafter  the  boundary  of  land  is  bod>  of 
described  as  a  navigable  body  of  water  or  the  edge,  bank,  Mvipbie 
beach,  shore,  shoreline  or  high  water  mark  thereof  or  in  any 

other  manner  with  reference  to  the  navigable  body  of  water, 
the  boundary  shall  be  deemed  always  to  have  been  the  high 
water  mark  of  the  navigable  body  of  water. 

(3)  The  Minister  of  Natural  Resources  may.  upon  the  rec-  ^*"^V  ""'' 
ommendation  of  the  Surveyor  General,  fix  the  high  water  ^^et  mark 
mark  of  any  navigable  body  of  water  or  any  part  thereof,  and 

the  Minister's  decision  shall  be  final  and  conclusive. 

2.  Section  2  of  the  said  Act  is  amended  by  striking  out 
**Section  V  in  the  first  line  and  inserting  in  lieu  thereof 
^'Section  la". 


EXPLANATORY  NOTE 

The  Bill  would  establish  the  high  water  mark  as  the  boundary  of  property  described 
in  a  Crown  grant  bounded  by  navigable  water,  to  provide  a  uniform  interpretation  in 
such  cases. 
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An  Act  to  amend  the  Beds  of  Navigable  Waters  Act 

HER  MAJESTY,  by  and  with  the  advice  and  consent  of  the 
Legislative  Assembly  of  the  Province  of  Ontario,  enacts  as 
follows: 

1.^1)  The  Beds  of  Navigable  Waters  Act,  being  chapter  40 
of  the  Revised  Statutes  of  Ontario.  1980.  Ls  amended  by 
renumbering  section  1  as  section  la  and  by  adding  thereto  the 
folloHing  section: 

1.  In  this  Act,  Delinmom 

"bed",  where  used  with  reference  to  a  navigable  body  of 
water,  includes  all  land  and  land  under  water  that  lie  below 
the  high  water  mark; 

"high  water  mark"  means  the  level  at  which  the  water  in  a 
navigable  body  of  water  has  stood  for  a  sufficient  period  to 
leave  a  watermark  along  the  bank  of  the  navigable  body  of 
water. 

(2)  Section  la  of  the  said  Act,  as  renumbered  by  subsection 
(1),  is  amended  by  adding  thereto  the  following  subsections: 

(2)  Where  in  any  patent,  conveyance  or  deed  from  the  J^Jj^V 
Crown  made  heretofore  or  hereafter  the  boundary  of  land  is  body  of 
described  as  a  navigable  body  of  water  or  the  edge,  bank,  i»«*«p*»»e 
beach,  shore,  shoreline  or  high  water  mark  thereof  or  in  any 
other  manner  with  reference  to  the  navigable  body  of  water, 
the  boundary  shall  be  deemed  always  to  have  been  the  high 
water  mark  of  the  navigable  body  of  water. 

(3)  The  Minister  of  Natural  Resources  may,  upon  the  rec-  f*'"'*^,^ ""'' 
ommendation  of  the  Surveyor  General,  fix  the  high  water  ^td  mark 
mark  of  any  navigable  body  of  water  or  any  part  thereof,  and 
the  Minister's  decision  shall  be  final  and  conclusive. 

2.  Section  2  of  the  said  Act  is  amended  by  striking  out 
**Section  T*  in  the  first  line  and  inserting  in  lieu  thereof 
^'Section  la*\ 
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Commence-  3,  This  Act  comcs  into  force  on  the  day  it  receives  Royal 

ment  .  , 

Assent. 

Short  title  4.  The  short  title  of  this  Act  is  the  Beds  of  Navigable  Waters 

Amendment  Act,  1987. 


Bill  108 


Government  Bill 


3rd  session,  33rd  LEGISLATURE,  ONTARIO 


36  ELIZABETH  II.  1987 


Bill  108 


An  Act  respecting  Agricultural  and 
Horticultural  Organizations 


The  Hon.  J.  Riddell 
Minister  of  Agriculture  and  Food 


1st  Reading 

2nd  Reading 

3rd  Reading 

Royal  Assent 


June  29th,  1987 


Printed  under  authority  of  the  Legislative  Assembly  by  the 
©Oueen's  Printer  for  Ontario 


EXPLANATORY  NOTE 

The  Bill  revises  and  replaces  the  Agricultural  Associations  Act,  the  Agricultural  Soci- 
eties Act  and  the  Horticultural  Societies  Act.  Obsolete  provisions  have  been  removed  and 
the  administrative  provisions  standardized  for  all  three  types  of  organizations. 

The  amount  or  the  formula  for  determining  the  amount  of  the  grants  to  be  paid  are 

to  be  established  by  regulation. 


Bill  108  1987 

An  Act  respecting  Agricultural  and 
Horticultural  Organizations 

HER  MAJESTY,  by  and  with  the  advice  and  consent  of  the 
Legislative  Assembly  of  the  Province  of  Ontario,  enacts  as 
follows: 

PARTI 

GENERAL 

1.  In  this  Act,  Definmom 

**board"  means  the  board  of  directors  of  an  organization: 

"Director"  means  the  person  appointed  as  Director  under  sec- 
tion 4; 

"Minister"  means  the  Minister  of  Agriculture  and  Food; 

^'organization"  means  an  agricultural  association,  agricultural 
society  or  horticuhural  society  to  which  this  Act  applies. 

2.  This  Act  applies  to  every  agricultural  association,  agri-  Appiicaiion 
cultural  society  or  horticultural  society  incorporated  or  contin- 
ued under  this  Act. 


k3« — (1)  Every  organization  is  a  corporation  without  share  ^°^ 
capital.  corporaie 

■ 


(2)  The  Corporations  Information  Act  does  not  apply  to  an  ^\P  "*• 
organization.  ^  noi 

•ppjy 


4.  The  Minister  shall  appoint  an  officer  of  the  Ministry  of  Aj^'n'me"' 
Agriculture  and  Food  to  be  the  Director  for  the  purposes  of  ° 

this  Act. 

5.  An  organization  may  be  incorporated  under  this  Act  if  Aniciei  of 

.  ,.      "       .  ,  '.,  -."^  .,  incorporation 

each  applicant  signs  the  articles  of  incorp)oration  and  the  arti- 
cles of  incorporation  are  forwarded  to  the  Director. 


Contents  of 
articles 
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6.  Articles  of  incorporation  shall  set  out, 

(a)  the  name  of  the  organization  to  be  incorporated; 

(b)  the  type  of  organization; 

(c)  the  objects  for  which  the  organization  is  to  be  incor- 
porated; 

(d)  the  place  in  Ontario  where  the  registered  office  of 
the  organization  is  to  be  located; 

(e)  the  names  and  addresses  of  one  or  more  proposed 
first  directors; 

(f)  the  names  and  addresses  of  the  members  of  the 
organization;  and 

(g)  any  other  matter  required  by  this  Act  or  the  regu- 
lations to  be  set  out  in  the  articles. 


Certificate  of 
incorporation 


7. — (1)  If  the  Minister  is  satisfied  that  the  requirements  of 
this  Act  have  been  met  and  it  is  in  the  public  interest  to  do  so, 
the  Minister  may  issue  a  certificate  of  incorporation  to  which 
is  attached  a  copy  of  the  articles  of  incorporation. 


Date  of 
incorporation 


(2)  An  organization  comes  into  existence  on  the  date  set 
out  in  its  certificate  of  incorporation. 


Name 


Dispute  over 
name 


Amendments 
to  articles 


Annual 
meeting 


8. — (1)  An  organization  shall  bear  the  name  designated  in 
the  articles  of  incorporation, 

(2)  If  there  is  a  dispute  as  to  the  name  of  an  organization 
or  if,  in  the  opinion  of  the  Minister,  the  name  of  an  organiza- 
tion prejudically  affects  the  interests  of  another  organization 
or  corporation,  the  Minister  may  issue  a  certificate  of  amend- 
ment to  the  articles  of  incorporation  changing  the  name  of  the 
organization. 

9.  An  organization  may  by  by-law,  with  the  approval  of 
the  Minister,  amend  its  articles  of  incorporation  to  change  any 
provision  set  out  in  its  articles  including  its  name. 

10. — (1)  Each  organization  shall  hold  an  annual  meeting 
of  its  members  not  later  than  six  months  after  its  incorpor- 
ation and  subsequently  not  more  than  fifteen  months  after  the 
holding  of  the  last  preceding  annual  meeting  or  such  other 
time  as  the  Director  may  approve. 
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(2)  The  time  and  place  of  the  annual  meeting  shall  be  set  '<**" 
out  in  a  by-law  of  the  organization. 

(3)  At  least  two  weeks  notice  of  the  annual  meeting  shall  N"****  °^ 
be  given  by  publishing  it  in  a  newspaper  generally  circulated  ^^^Hag 
in  the  area  of  the  headquarters  of  the  society  and  by  mailing  it 

to  each  member  of  the  organization. 

II. — (1)  The  members  of  each  organization,  at  the  annual  ^"^  °' 
meeting,  shall  elect  a  board  of  directors. 

(2)  The  number  of  directors,  their  representation  of  certain  •<*"" 
districts  or  classes  of  members,  and  their  method  of  selection 
shall  be  set  out  in  the  by-laws  of  the  organization. 

(3)  The  directors  shall  appoint  a  treasurer  or  secretary-  J^**^' 
treasurer.  wamur 


(4)  Subject  to  subsection  (3),  the  officers  of  the  organiza-  oneen 
tion  shall  be  appointed  in  the  manner  set  out  in  the  by-laws  of 

the  organization. 

(5)  At  each  annual  meeting,  the  retiring  directors  of  the  Anwui 

.  ....  *     .  •    •  •  *•    L  fcpon  and 

board  shall  present  a  re(>ort  of  the  activities  of  the  organiza-  (muiciai 
tion  during  the  previous  year  and  the  audited  financial  state-  «»«<««««»« 
ment  for  the  previous  year. 

12. — (1)  Every  board  shall  require  the  treasurer  or  sccre-  ^**""*^,^ 
tary-treasurer  to  give  security  to  cover  against  any  loss  of  the  **** 
funds  of  the  organization. 

(2)  Every  board  shall,  in  each  year,  inquire  into  the  suffi-  suffioency  <rf 
ciency  of  the  secunty. 

(3)  If  the  security  is  insufficient,  each  director  of  the  board  i>«««o" 
is  personally  liable  for  any  loss  suffered  by  the  organization  (oHk!^ 
thereby. 

13.  No  compensation  shall  be  paid  to  a  director,  officer  or  Compeo- 

utton 

member  of  an  organization,  other  than  the  treasurer  or  secre- 
tary-treasurer, but  reasonable  expenses  incurred  by  a  director, 
officer  or  member  in  the  performance  of  his  or  her  duties  may 
be  paid. 

14.  A  meeting  of  the  board  shall  be  called  by  the  secretary  ^*}!^^°* 

....=■..  ..  ,  "^  .-'the  board 

Upon  the  direction  of  the  president  or  of  any  three  members 
of  the  board  by  sending  notice  thereof  to  all  the  members  of 
the  board  at  least  seven  days  before  the  time  fixed  for  the 
meeting. 
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Annual 
reports 


Information 
to  be  public 


15. — (1)  Every  organization  shall,  within  ninety  days  of 
the  annual  meeting  of  the  organization,  submit  to  the 
Director, 

(a)  a  copy  of  the  audited  financial  statement; 

(b)  a  statement  of  the  number  of  current  members; 

(c)  a  list  of  the  directors  and  officers  of  the  organiza- 
tion and  their  addresses;  and 

(d)  a  copy  of  the  annual  report  submitted  at  the  annual 
meeting. 

(2)  The  information  filed  under  subsection  (1)  shall  be 
open  to  examination  by  the  public  upon  request  to  the 
Director. 


Director  may       (3)  xhc  Director  may  require  an  organization  or  an  officer 
Smation     of  the  Organization  to  furnish  such  information  regarding  the 
organization  that  the  Director  considers  necessary  or  advis- 
able. 


Affidavits  as 
to  accuracy 


(4)  The  Director  may  require  that  any  information  submit- 
ted under  subsection  (3)  be  accompanied  by  an  affidavit  of  all 
or  any  of  the  officers  of  the  organization  deposing  as  to  its 
accuracy. 


Offence 


16,  Any  officer,  director  or  auditor  of  an  organization  who 
makes  a  false  statement  in  any  report  or  information  required 
under  this  Act  is  guilty  of  an  offence  and  on  conviction  is  lia- 
ble to  a  fine  of  not  more  than  $2,000. 


Legislative 
grant 


Condition  of 
grant 


Inspection 


Dissolution 
for  cause 


17. — (1)  The  Minister  may  make  an  annual  grant  in  the 
amount  and  to  the  organizations  prescribed  by  regulation  out 
of  the  moneys  appropriated  by  the  Legislature  for  such  pur- 
poses. 

(2)  It  is  a  condition  of  the  payment  of  a  grant  that  none  of 
the  funds  of  the  organization,  from  whatever  source  derived, 
have  been  expended  in  a  manner  inconsistent  with  the  objects 
of  the  organization. 

(3)  The  Minister  may  appoint  a  person  to  inspect  the  books 
and  accounts  of  any  organization  and  the  books  and  accounts 
of  the  organization  shall  be  made  available  for  that  purpose. 

18. — (1)  If  an  organization  fails  to  comply  with  section  15, 
the  Minister  may  cancel  the  certificate  of  incorporation  of  the 
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organization  and  it  is  dissolved  on  the  date  specified  by  the 
Minister. 

(2)  No  organization  shall  be  dissolved  under  this  section  J^j^°' 
unless  twelve  months  notice  has  been  given  to  the  board  of 
the  organization  by  the  Minister  of  the  intention  to  dissolve 
the  organization  and  the  board  is  given  the  opportunity  to 
bring  the  organization  into  good  standing  within  that  time. 

19.  An  organization  may  be  dissolved  by  the  Minister  !>«»*>««»«»«>" 
upon  the  authorization  of  a  special  resolution  passed  at  a  "'"^  '**' 
meeting  of  the  members  of  the  organization  duly  called  for 
that  purpose. 

2#. — (1)  If  an  organization  is  dissolved  by  the  Minister.  Tru«e«» 
the  persons  comprising  the  board  at  the  date  of  dissolution  are 
the  trustees  of  the  assets  of  the  organization  and  shall  dehver 
to  the  Director  a  statement  of  the  assets  and  liabilities  of  the 
organization. 

(2)  The  Director  may  direct  the  trustees  to  pay  the  debts  of  JjJJ*"'  **' 
the  organization  and  liquidate  any  of  the  assets  for  such  pur-  dtuoiu^ 
poses. 

(3)  Subject  to  the  approval  of  the  Director,  all  money  and  onpoMtoa 
assets  remaining  after  the  payment  of  debts  shall  be  disposed 

of  by  the  trustees  in  such  manner  as  they  may  determine. 

PART  II 
AGRICULTURAL  ASSOOATIONS 
21. — ( 1 )  This  Part  applies  to  agricultural  associations.  Appi»c«tioii 

(2)  Every  agricultural  association  incorporated  under  the  '^***'^5*2*"* 
Agricultural  Associations  Act  is  continued  as  an  agricultural  ^q  iwo 
association  under  this  Act.  c  s 

22.  An  association  or  group  of  persons  formed  for  the  £•>»*««•»>  for 
purpose  of  advancing  agriculture  may  be  incorporated  under  "'*'°'p°""** 
this  Act  as  an  agricultural  association. 

23.  The  objects  of  an  agricultural  association  are.  Objects 

(a)  to  promote  the  development,  sale  and  export  of 
agricultural  products;  and 

(b)  to  provide  educational  opportunities  related  to  agri- 
culture and  rural  life. 
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Minimum 
membership 


24.  The  Lieutenant  Governor  in  Council  may  by  regu- 
lation establish  the  minimum  membership  required  for  an 
agricultural  association  to  be  incorporated  under  this  Act. 

PART  III 

AGRICULTURAL  SOCIETIES 


Application  25. — (1)  This  Part  applies  to  agricultural  societies. 

Societies  (2)  Every    agricultural    society    incorporated    under    the 

Rso"^i980  Agricultural  Societies  Act   is   continued   as   an   agricultural 

c.  14  society  under  this  Act. 


Deemed 

societies 


Criteria  for 
incorporation 


Refusal  to 
incorporate 
society 


Objects 


(3)  The  Canadian  National  Exhibition  Association,  the 
Western  Fair  Association  and  Central  Canada  Exhibition  are 
deemed  to  be  agricultural  societies  incorporated  under  this 
Act. 

26.  An  agricultural  society  may  be  incorporated  if, 

(a)  the  articles  of  incorporation  are  signed  by  at  least 
sixty  persons  who  reside  within  forty  kilometres  of 
the  place  designated  as  the  headquarters  of  a 
society;  and 

(b)  at  least  twenty  of  the  incorporators  are  engaged  in 
an  agricuhural  occupation. 

27.  If  the  headquarters  of  a  proposed  agricultural  society 
is  within  forty  kilometres  of  the  headquarters  of  an  existing 
society,  the  Minister  shall  notify  the  existing  society  and  if  it 
objects  to  the  proposed  society,  the  Minister  may  refuse  to 
incorporate  the  proposed  society. 

28.  The  objects  of  an  agricultural  society  are  to  encourage 
an  awareness  of  agriculture  and  to  promote  improvements  in 
the  quality  of  life  of  persons  living  in  an  agricultural  com- 
munity by, 

(a)  researching  the  needs  of  the  agricultural  community 
and  developing  programs  to  meet  those  needs; 

(b)  holding  agricultural  exhibitions  featuring  competi- 
tions for  which  prizes  may  be  awarded; 

(c)  promoting  the  conservation  of  natural  resources; 

(d)  encouraging  the  beautification  of  the  agricultural 
community; 
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(e)  supporting  and   providing   facilities   to  encourage 
activities  intended  to  enrich  rural  life;  and 

(f)  conducting  or  promoting  horse  races  when  author- 
ized to  do  so  by  a  by-law  of  the  society. 

29.  If  an  agricultural  society  has  not  held  an  annual  meet-  ^«  'o 
ing  in  the  time  period  prescribed  under  subsection  10  (1),  the  meeting' 
Director  may  appoint  a  time  and  place  for  the  meeting  to  be 
held. 


eiempttoo 
R  S  O   IW). 


30.  The  land,  as  defined  in  the  Assessment  Act,  occupied  J^ 
by  an  agricultural  society  or  a  tenant  of  a  society  is  exempt 
from  taxes  for  municipal  and  school  purposes,  other  than  local  c.H 
improvement  rates,  so  long  as  the  land  or  the  proceeds  from 

the  rental  of  the  land  is  used  solely  for  the  purposes  of  the 
society. 

31.  The  board  of  a  society  may  pass  by-laws.  By  uw» 

rrtpecting 
ethibitioa 

(a)  prohibiting  any  theatrical,  circus  or  acrobatic  per-  rm>a* 
formance;  and 

(b)  regulating  the  sale  of  goods  and  produce. 

on  exhibition  grounds  operated  by  the  society  or  within  275 
metres  thereof  on  the  day  of  an  exhibition  organized  by  the 
society. 

32.  Any  person  may  join  an  agricultural  society  by  paying  Membenhip 
the  annual  fee  set  out  in  a  by-law  of  the  society  but  no  person  **^° 
under  the  age  of  eighteen  years  is  eligible  to  vote  at  meetings 

of  the  society. 

PART  IV 

HORTICULTURAL  SOCIETIES 

33. — (1)  This  Part  applies  to  horticultural  societies.  AppiicMion 

(2)  Every    horticultural    society    incorporated    under    the  sooetie* 
Horticultural  Societies  Aa  is  continued   as   a   horticultural  ^o"*i98o 
society  under  this  Act.  c  204 

34. — (1)  A  horticultural  society  may  be  incorporated  to  soc>et>  may 
carry  out  its  objects  in  any  local  municipality,  as  defmed  in  incorporated 
the  Municipal  Act,  having  a  population  of  not  less  than  200.        r  s  o  i9flo. 

c.  302 

(2)  In  a  local  municipality,  having  a  population  of  not  less  Additional 
than  25,000,  there  may  be  two  horticultural  societies  and  for  ****  *" 
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each  additional  25,000  of  population,  there  may  be  an  addi- 
tional society. 

Where  (3)  A  reorganization,  amalgamation  or  boundary  alteration 

of  a  municipality  does  not  affect  any  horticultural  society  that 
has  been  incorporated  prior  thereto. 


municipal 

reorgani 

zation 


Criteria  for         35.  A  horticultural  society  may  be  incorporated  if, 

incorporation 

(a)  the  articles  of  incorporation  are  signed  by  at  least 
twenty-five  persons  in  a  territorial  district  or  fifty 
persons  elsewhere  in  Ontario;  and 

(b)  the  incorporators  are  residents  of  the  municipality 
or  municipalities  in  which  the  society  is  to  be  incor- 
porated. 

Objects  35,  The  objects  of  a  horticultural  society  are  to  encourage 

interest  and  improvement  in  horticulture, 

(a)  by  holding  meetings  respecting  the  theory  and  prac- 
tice of  horticulture; 

(b)  by  encouraging  the  planting  of  trees,  shrubs  and 
flowers  on  public  and  private  grounds; 

(c)  by  promoting  balcony  and  community  gardening 
and  outdoor  beautification; 

(d)  by  arranging  field  trips,  contests,  competitions  and 
exhibitions  related  to  horticulture  and  awarding 
prizes; 

(e)  by  distributing  seeds,  plants,  bulbs,  flowers,  trees 
and  shrubs; 

(f)  by  promoting  the  protection  of  the  environment; 

(g)  by  promoting  the  circulation  of  horticultural  infor- 
mation through  any  media; 

(h)  by  promoting  the  benefits  of  therapeutic  horticul- 
ture; and 

(i)  by  stimulating  an  interest  in  the  study  of  horticul- 
ture. 

resfriS"'"  ■^'^'  ^  horticultural  society  shall  not  spend  more  than  one- 
half  of  Its  total  annual  receipts,  excluding  grants  or  donations 
made  for  specific  purposes,  upon  any  one  of  the  projects  enu- 
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merated  in  section  36  except  for  the  planting  of  trees,  shrubs 
and  plants  on  public  grounds  and  the  promotion  of  outdoor 
beautification. 

38, — (1)  Any  person  resident  in  the  municipality  in  which  EUfi^Jy  for 
a  horticultural  society  is  incorporated  to  carry  out  its  objects  is  "*'"       ''' 
eligible  to  become  a  member  by  paying  the  annual  fee  set  out 
in  a  by-law  of  the  society  but  no  person  under  the  age  of  eigh- 
teen years  is  eligible  to  vote  at  meetings  of  the  society. 

(2)  Except  as  otherwise  provided  in  the  by-laws  of  a  horti-  ^''^*L*!!|, 
cuhural  society,  a  partnership  or  corporation  or  an  association  "^"^       ''' 
directed  towards  horticultural  interests  may  become  a  member 
of  the  society  upon  payment  of  the  annual  fee  and  shall  desig- 
nate one  person  to  exercise  the  privilege  of  membership  in  the 
society. 

39.  Every  horticultural  society  is  entitled  to  be  affiliated  Affiimion 
with  the  Ontario  Horticultural  Association  upon  payment  of 

the  fees  established  by  the  Association. 

40.  The  board  of  a  horticultural  society  may  pass  by-laws  Byi»** 
respecting  the  awarding  of  prizes  for  a  product  at  an  exhi-  jTi^r'"* 
bition  of  the  society. 

PARTV 

MISCELLANEOUS 

41.  The  Lieutenant  Governor  in  Council  may  make  regu-  R«r''««w« 
lations, 

(a)  providing  the  terms  and  conditions  upon  which  an 
agricultural  society  may  hold  races  or  trials  of  speed 
for  horses  and  the  amount  of  the  prizes  awarded 
therefor; 

(b)  prescribing  those  organizations  that  are  eligible  to 
receive  grants  and  prescribing  the  terms  and  condi- 
tions under  which  the  grants  may  be  paid; 

(c)  establishing  the  amounts  of  any  grants  payable  and 
the  minimum  or  maximum  amounts  of  such  grants; 

(d)  establishing  a  formula  for  determining  the  amount 
of  any  grant  payable; 

(e)  prescribing  the  ix)wers  and  duties  of  the  officers  of 
any  organization; 
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Repeals 


(f)  prescribing  matters  to  be  set  out  in  the  articles  of 
incorporation; 

(g)  prescribing  criteria  to  be  contained  in  the  by-laws  of 
a  specific  organization  or  of  any  class  of  organiza- 
tion; 

(h)  respecting  the  expenditures  of  an  organization  and 
the  filing  of  information  related  to  such  expendi- 
tures; 

(i)  prescribing  matters  to  be  set  out  in  the  annual 
report. 

42.  The  following  are  repealed: 

1.  The  Agricultural  Associations  Act,  being  chapter  8 
of  the  Revised  Statutes  of  Ontario,  1980. 

2.  The  Agricultural  Societies  Act,  being  chapter  14  of 
the  Revised  Statutes  of  Ontario,  1980. 

3.  The  Agricultural  Societies  Amendment  Act,   1982, 

being  chapter  51. 

4.  The  Horticultural  Societies  Act,  being  chapter  204  of 
the  Revised  Statutes  of  Ontario,  1980. 


Commence- 
ment 


Short  title 


5.  The  Horticultural  Societies  Amendment  Act,  1982, 
being  chapter  52. 

6.  Section  11a  of  the  Canadian  National  Exhibition 
Association  Act,  1983,  being  chapter  23,  as  enacted 
by  the  Statutes  of  Ontario,  1985,  chapter  Pr8,  sec- 
tion 3. 

43.  This  Act  comes  into  force  on  the  day  it  receives  Royal 

Assent. 

44.  The  short  title  of  this  Act  is  the  Agricultural  and  Hor- 
ticultural Organizations  Act,  1987. 
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EXPLANATORY  NOTES 

The  purpose  of  the  Bill  is  to  provide  protection  to  motor  vehicle  owners  whose 
vehicles  require  repairs.  The  main  features  of  the  Bill  are  as  follows: 

1.  Written  estimates  must  be  provided  on  request.  (Section  2) 

2.  Customers  must  be  told  in  advance  if  there  is  a  fee  for  an  estimate  and  the 
amount  of  the  fee.  (Section  3) 

3.  No  work  may  be  charged  for  unless  there  was  authorization  for  the  work. 

(Subsection  4  (1)) 

4.  Actual  costs  may  not  exceed  an  estimate  by  more  than  10  per  cent.  (Subsection 
4(2)) 

5.  Parts  must  be  returned  on  request.  (Section  7) 

6.  Specific  warranties  are  set  out.  (Section  9) 

7.  Charging  more  for  work  that  is  covered  by  insurance  is  prohibited.  (Section  10) 

8.  Repairers  are  barred  from  collecting  illegal  charges.  (Section  11) 
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An  Act  to  regulate  Motor  Vehicle  Repairs 

HER  MAJESTY,  by  and  with  the  advice  and  consent  of  the 
Legislative  Assembly  of  the  Province  of  Ontario,  enacts  as 
follows: 

1.    In  this  Act.  Definmom 

"customer"  means  a  person  who  contacts  a  repairer  for  an 
estimate,  work  or  repairs  to  a  vehicle; 

"estimate"  means  an  estimate  of  the  total  cost  of  work  on  and 
repairs  for  a  vehicle; 

"repairer"  means  a  person  who  works  on  or  repairs  vehicles 
for  compensation; 

"vehicle"  means  a  motor  vehicle  as  defined  in  the  Highway  "  5  o  iwo 
Traffic  Acl.  '  '* 

2. — (1)  Where  a  customer  asks  for  a  written  estimate,  no 
repairer  shall  charge  for  any  work  on  or  repairs  to  a  vehicle 
unless  the  repairer  first  gives  the  customer  an  estimate,  in 
writing,  of  the  cost  of  the  work  on  or  repairs  to  the  customer's 
vehicle. 

(2)  An  estimate  given  under  subsection  (1)  must  include.        '<^'" 

(a)  the  name  and  address  of  both  the  customer  and 
repairer; 

(b)  the  make,  model,  vehicle  identifcation  number  and 
licence  number  of  the  vehicle; 

(c)  a  description  of  the  work  or  repairs  to  be  made  to 
the  vehicle; 

(d)  the  parts  to  be  installed  and  a  statement  as  to 
whether  they  will  be  new.  used  or  reconditioned; 

(e)  the  price  of  the  parts  to  be  installed; 
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(f)  the  number  of  hours  to  be  billed,  the  hourly  rate 
and  the  total  cost  of  labour; 

(g)  the  total  amount  to  be  billed;  and 

(h)    the  date  the  estimate  is  given  and  the  date  after 
which  it  ceases  to  apply. 

Estimate  fee  J. — (])  No  person  shall  charge  a  fee  for  an  estimate  unless 
the  customer  is  told  in  advance  that  a  fee  will  be  charged  and 
the  amount  of  the  fee. 

Idem  (2)  A  fee  for  an  estimate  shall  be  deemed  to  include  the 

cost  of  reassembling  the  vehicle  and  the  cost  of  parts  that  will 
be  damaged  and  must  be  replaced  when  reassembling  if  the 
work  or  repairs  are  not  authorized  by  the  customer. 

Wem  (3)  No  person  shall  charge  a  fee  for  an  estimate  if  the  work 

or  repairs  in  question  are  authorized  and  carried  out. 

Authorization       4, — (j)  No  pcrson  shall  charge  for  any  work  on  or  repairs 
require  ^^  ^  vehicle   unlcss  the  customer  authorizes   the   work  or 

repairs. 

^^^"^  (2)  No  person  shall  charge,  for  work  or  repairs  for  which 

an  estimate  was  given,  an  amount  that  exceeds  the  estimate 
by  more  than  10  per  cent. 

Authorization       5,  An  authorization  for  work  or  repairs  that  is  given  by 
y  e  ep  one    jgjgpj^Qj^g  j^  j^^^  effective  for  the  purpose  of  this  Act  unless 
the  person  receiving  the  authorization  records, 

(a)  the  name  and  telephone  number  of  the  person  giv- 
ing the  authorization;  and 

(b)  the  date  and  time  of  the  authorization. 


Disclosure 


6.  Every  repairer  shall  post  signs  as  prescribed  by  the 
regulations  in  a  conspicuous  place  clearly  visible  to  prospec- 
tive customers  stating, 

(a)  that  written  estimates  are  available  on  request; 

(b)  whether  there  is  a  charge  for  an  estimate; 

(c)  the  cost  of  computing  labour  charges  including, 

(i)  the  hourly  rate, 
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(ii)  whether  a  rate  predetermining  the  length  of 
time  required  for  the  work  or  repairs  will  be 
applied,  and 

(iii)  commissions  payable, 

(d)  that  replaced  parts  will  be  available  to  the  customer 
after  the  work  or  repairs;  and 

(e)  the  telephone  number  of  the  regional  office  of  the 
Ministry  of  Consumer  and  Commercial  Relations 
where  complaints  may  be  directed. 

7. — (1)  Ever>    repairer  shall  return  to  the  customer  all  R««un>  of 
parts  removed  from  the  vehicle  in  the  course  of  work  or  **"* 
repairs  unless  advised  on  completion  of  the  work  or  repairs 
that  the  customer  does  not  require  their  return. 

(2)  Every   repairer  shall   keep  parts  removed   from  one  •*■"*  ^^ 
vehicle  separate   from  the   parts  removed   from  any  other  ****"'* 
vehicle  and.  if  their  return  is  requested  by  the  customer,  shall 
return  the  parts  in  a  clean  container. 

(3)  Subsections  (1)  and  (2)  do  not  apply  to  parts.  E«eepiion 

(a)  for  which  no  charge  has  been  made;  or 

(b)  replaced  under  warranty  whose  return  to  the  manu- 
facturer or  distributor  is  required. 

8. — (1)  The  repairer,  shall,  on  completion  of  work  or  '■«>*« 
repairs,  provide  the  customer  with  an  invoice  showing, 

(a)  the  name  and  address  of  both  customer  and 
repairer; 

(b)  the  make,  model,  vehicle  identification  number  and 
licence  number  of  the  vehicle; 

(c)  the  date  the  vehicle  is  returned  to  the  customer; 

(d)  the  odometer  reading  at  the  time  of  return; 

(e)  a  description  of  the  work  or  repairs  made  to  the 
vehicle; 

(0  the  parts  installed  and  whether  they  are  new.  used 
or  reconditioned; 

(g)    the  price  of  the  parts  installed; 


Bill  109 


MOTOR  VEHICLE  REPAIR 


1987 


Idem 


Warranty 


Idem 


Idem 


Consistent 
cost 


R.S.O.  1980. 
c.  218 


(h)    the  number  of  hours  billed,  the  hourly  rate  and  the 
total  cost  of  labour; 

(i)     the  total  amount  billed;  and 

(j)    the  terms  of  the  warranty. 

(2)  No  repairer  shall  charge  for  shop  supplies. 

9. — (1)  Every  repairer  warrants  all  new  or  reconditioned 
parts  installed  and  the  labour  required  to  install  them  for  a 
minimum  of  ninety  days  or  5,000  kilometres,  whichever  comes 
first. 

(2)  The  person  having  charge  of  a  vehicle  that  becomes 
inoperable  or  unsafe  to  drive  because  of  the  failure  or  inade- 
quacy of  work  or  repairs  to  which  a  warranty  under  subsection 
(1)  applies  may  have  the  failure  or  inadequacy  repaired  at  the 
closest  facility  available  for  the  work  or  repairs. 

(3)  Where  work  or  repairs  are  made  under  subsection  (2), 
the  person  entitled  to  a  warranty  under  subsection  (1)  is  enti- 
tled, in  addition  to  any  other  rights  or  recourse  available  at 
law,  to  recover  from  the  original  repairer  the  cost  of  the  work 
or  repairs  and  reasonable  towing  charges. 

10.  No  person  shall  give  an  estimate  or  charge  an  amount 
for  work  or  repairs  that  is  greater  than  that  usually  given  or 
charged  by  that  person  for  similar  work  on  or  repairs  to  a  sim- 
ilar vehicle  merely  because  the  cost  is  to  be  paid,  directly  or 
indirectly,  by  an  insurance  company  registered  under  the 
Insurance  Act. 


11. — (1)  No  charge  made  in  contravention  of  this  Act  is 


Illegal 

charges  not  ,,  ,  ,  ,  , 

payable  Collectable  or  payable. 


Idem 


Offence 


Idem 


(2)  Any  payment  of  a  charge  that  was  levied  in  contraven- 
tion of  this  Act  or  any  entitlement  under  subsection  9  (3)  is 
recoverable  by  the  person  that  made  the  payment  or  by  the 
warranty  holder  in  a  court  of  competent  jurisdiction. 

12. — (1)  Every  person  who  contravenes  any  provision  of 
this  Act  is  guihy  of  an  offence  and  on  conviction  is  liable  to  a 
fine  of  not  more  than  $2,000  or  to  imprisonment  for  a  term  of 
not  more  than  one  year,  or  to  both. 

(2)  Where  a  corporation  is  convicted  of  an  offence  under 
this  Act,  the  maximum  penalty  that  may  be  imposed  upon  the 
corporation  is  $25,000  and  not  as  provided  in  subsection  (1). 
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(3)  Where  a  corporation  has  been  convicted  of  an  offence  '*'" 
under  this  Act,     ""^ 

(a)  each  director  of  the  corporation;  and 

(b)  each  officer,  employee  or  agent  of  the  corporation 
who  was  in  whole  or  in  part  responsible  for  the  con- 
travention, 

is  a  party  to  the  offence  unless  he  or  she  satisfies  the  court 
that  he  or  she  did  not  authorize,  permit  or  acquiesce  in  the 
offence. 

13.  The  Lieutenant  Governor  in  Council  may  make  rcgu-  Refutaiiom 
lations, 

(a)  exempting  any  person  or  class  of  persons  from  the 
application  of  any  provision  of  this  Act; 

(b)  prescribing  conditions  for  any  exemptions  pre- 
scribed under  clause  (a); 

(c)  prescribing  size,  form  and  style  of  signs  for  the  pur- 
poses of  section  6; 

(d)  exempting  any  class  of  vehicle,  repairer,  customer 
or  part  from  the  application  of  section  9  and  attach- 
ing conditions  to  any  exemption. 

14.  This  Act  comes  into  force  on  a  day  to  be  named  by  <^o«»»nw«>«- 
proclamation  of  the  Lieutenant  Governor.  "*" 

15.  The  short  title  of  this  Act  is  the  Motor  Vehicle  Repair  sho"  wk 
Act,  1987. 


Bill  1 10  Government  Bill 


3rd  session.  33rd  LEGISLATURE,  ONTARIO  36  ELIZABETH  II.  1987 


Bill  110 


An  Act  to  establish  the  Ontario 

Automobile  Insurance  Board  and  to  provide 

for  the  Review  of  Automobile  Insurance  Rates 


The  Hon.  M.  Kwinter 
Minister  of  Financial  Institutions 


1st  Reading       June  29th,  1987 
2nd  Reading 
3rd  Reading 
Royal  Assent 


Printed  under  authority  of  the  Legislative  Assembly  by  the 
^Queen's  Printer  for  Ontario 


EXPLANATORY  NOTE 

The  Bill  provides  for  the  establishment  of  the  Ontario  Automobile  Insurance  Board 
(Part  I).  The  Board  will  establish  and  review  rates  or  ranges  of  rates  for  the  classes  of 
risk  exposure  for  the  categories  of  automobile  insurance  prescribed  by  the  regulations 
(sections  19  and  20).  Except  where  an  insurer  can  justify  higher  or  lower  rates,  an 
insurer  will  be  required  to  charge  the  rate  or  a  rate  within  the  range  of  rates  set  by  the 
Board  (section  21).  All  rates  charged  by  insurers  must  be  approved  by  the  Board  (sec- 
tions 21,  22  and  23).  The  rates  related  to  pohcies  issued  under  the  Compulsory  Auto- 
mobile Insurance  Act  must  also  be  approved  (section  24). 
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HER  MAJESTY,  by  and  with  the  advice  and  consent  of  the 
Legislative  Assembly  of  the  Province  of  Ontario,  enacts  as 
follows: 


1. — (1)  In  this  Act. 


Definitiom 


automobile  insurance"  has  the  same  meaning  as  in  section  1 
of  the  Insurance  Act,  except  that  it  does  not  include  insur-  R  s_a  ijw. 
ance  for  any  motor  vehicle  or  trailer  that  may  be  operated 
on  a  highway  without  a  permit  issued  under  section  7  of  the 
Highway  Traffic  Act; 
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"Board"  means  the  Ontario  Automobile  Insurance  Board 
established  under  this  Act; 

"industry-wide  hearing"  means  a  hearing  under  section  20; 

R.s.o.  1980,  "insurer"  means  an  insurer  licensed  under  the  Insurance  Act 
^'  and  carrying  on  the  business  of  automobile  insurance  but 

does  not  include  an  insurer  whose  licence  is  limited  to  con- 
tracts of  reinsurance; 

"prescribed"  means  prescribed  by  the  regulations; 

"rate"  means  the  amount  payable  under  contracts  of  auto- 
mobile insurance  for  an  identified  risk  exposure  whether 
expressed  in  dollar  terms  or  in  some  other  manner  and 
includes  surcharges,  dividends,  fees,  discounts  and  rebates; 

"regulations"  means  the  regulations  made  under  this  Act; 

"Superintendent"  means  the  Superintendent  of  Insurance. 

AssStion  ^^^  ^^^  Facility  Association  established  under  the  Compul- 
R.s.o.  1980,  ^^^y  Automobile  Insurance  Act  shall  be  deemed  to  be  a  person 
c.  83  for  the  purposes  of  this  Act  and  any  proceeding  before  the 

Board  or  a  court  under  this  Act  may  be  instituted  by  or 

against  it  in  its  own  name. 

PART  I 

ONTARIO  AUTOMOBILE  INSURANCE  BOARD 

Sished  ^'  ^  ^^^^^  ^^  ^^  known  as  the  Ontario  Automobile  Insur- 

ance Board  is  established. 

composhion        3.— (1)  The  Board  shall  be  composed  of  such  number  of 
members  as  the  Lieutenant  Governor  in  Council  may  appoint. 

ftioTand  (^^  ^^^  members  of  the  Board  who  are  not  Crown  employ- 

expenses        ees  shall  be  paid  such  remuneration  and  expenses  as  the  Lieu- 
tenant Governor  in  Council  determines. 

Quorum  4.— (1)  One-half  of  the  members  of  the  Board  constitutes 

a  quorum  of  the  full  Board. 

Idem  (2)  One-half  of  the  members  of  a  panel  of  the  Board  con- 

stitutes a  quorum  of  the  panel. 

Sd'S"°"         5-— (1)  The  Lieutenant  Governor  in  Council  shall  appoint 
chairperson     a  member  of  the  Board  to  be  its  chairperson  and  may  appoint 
one  or  more  other  members  as  vice-chairpersons. 
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(2)  The  chairperson  shall  assign  members  of  the  Board  to  Chaupenon 

.     ^    '   .  .     .     ^         J  •     •         .  •    r  r^  »nd  chief 

Its  vanous  sittings  and  is  its  chief  executive  officer.  executive 

officer 

(3)  The  vice-chairperson  shall  perform  such  duties  as  may  vice<h«ir- 
be  assigned  to  him  or  her  under  this  Act  and.  if  the  chairper-  '*'*^ 
son  is  unable  to  act,  the  vice-chairperson  may  act  as  chairper- 
son. 

(4)  If  there  is  more  than  one  vice-chairperson,  the  chairper-  '<**" 
son  may  designate  one  of  them  to  act  in  the  absence  of  the 
chairperson. 

(5)  The  chairperson  may  designate  one  or  more  members  '*■'*'* 
of  the  Board  to  sit  as  a  panel  and  may  direct  the  panel  to  con- 
duct any  hearing  or  to  authorize  any  inquiry,  investigation  or 
other  proceeding  that  the   Board   itself  could  conduct  or 
authorize. 

(6)  Notwithstanding  subsection  (5),  the  chairperson  shall  '<**™ 
not  appoint  less  than  three  members  of  the  Board  to  a  panel 
that  conducts  an  industry-wide  hearing. 

6. — (1)  If  a  member  of  the  Board  for  any  reason  ceases  to  ^f*"^****",^ 
be  a  member,  he  or  she  may.  with  the  consent  of  the  chairper-  l^Kmbln" 
son,  in  connection  with  any  matter  in  which  the  member  par-  ^j*^^.^'*^ 

ticipated  as  a  member  of  the  Board,  carry  out  and  complete  " 

any  duties  and  responsibilities  and  exercise  any  powers  that  he 
or  she  would  have  had  had  he  or  she  not  ceased  to  be  a  mem- 
ber of  the  Board. 

(2)  Notwithstanding  subsection  4  (2).  if  a  member  of  the  Compfctioo 
Board  for  any  reason  is  unable  to  carry  out  and  complete  his  ih«e  "^ 
or  her  duties,  the  Board  and  every  panel  of  which  he  or  she  "«"»•*'  no* 
was  a  member  may  carry  out  and  complete  any  duties  and  ^tinue 
responsibilities  and  exercise  any  powers  that  it  would  have 
had  had  he  or  she  not  been  unable  to  carry  out  and  complete 
his  or  her  duties. 

7. — ( 1 )  Such  employees  as  are  required  for  the  purposes  of  ^•■'' 
the  Board  may  be  appointed  under  the  Public  Service  Act  and  R so.  i9eo. 
one  of  them  shall  be  appointed  as  executive  director  of  the 
Board  and  another  its  secretary. 

(2)  The    Board    may    engage    persons   other    than    those  Pro^e^^n"' 
appointed  under  subsection  (1)  to  provide  professional,  tech- 
nical or  other  assistance  to  the  Board  and  may  establish  the 
duties  and  terms  of  engagement  and  provide  for  the  payment 
of  the  remuneration  and  expenses  of  such  persons. 


or  retire,  etc. 
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Immunity 


Crown 
Liability 
R.S.O.  1980, 
c.  393 


Testimony  in 

civil 

proceedings 


Annual 
report 


8. — (1)  No  action  or  other  proceeding  for  compensation  or 
damages  shall  be  instituted  against  the  Board,  its  members  or 
employees  or  persons  appointed  under  subsection  7  (2)  for 
any  act  done  in  good  faith  in  the  performance  or  intended 
performance  of  any  duty  or  in  the  exercise  or  intended  exer- 
cise of  any  power  under  this  Act  or  the  regulations  or  for  any 
neglect  or  default  in  the  performance  or  exercise  in  good  faith 
of  such  duty  or  power. 

(2)  Notwithstanding  subsections  5  (2)  and  (4)  of  the  Pro- 
ceedings Against  the  Crown  Act,  subsection  (1)  does  not 
relieve  the  Crown  of  liability  in  respect  of  a  tort  committed  by 
a  person  mentioned  in  subsection  (1)  to  which  it  would  other- 
wise be  subject. 

(3)  Except  with  the  consent  of  the  Board,  no  member  or 
employee  of  the  Board  and  no  person  appointed  under  sub- 
section 7  (2)  shall  be  required  to  testify  in  any  civil  proceed- 
ing, in  any  proceeding  before  the  Board  or  in  any  proceeding 
before  any  other  tribunal  respecting  information  obtained  in 
the  discharge  of  his  or  her  duties  or  while  acting  within  the 
scope  of  his  or  her  employment  under  this  Act. 

9. — (1)  The  Board  shall  at  the  close  of  each  fiscal  year  file 
with  the  Minister  an  annual  report  upon  the  affairs  of  the 
Board. 


Further 
reports 


Tabling  of 
reports 


Moneys 


Assessment 
of  insurers 


Idem 


(2)  The  Board  shall  make  such  further  reports  and  provide 
the  Minister  with  such  information  as  the  Minister  from  time 
to  time  requires. 

(3)  The  Minister  shall  submit  the  reports  to  the  Lieutenant 
Governor  in  Council  and  lay  them  before  the  Assembly  if  it  is 
in  session  or,  if  not,  at  the  next  session. 

10. — (1)  All  expenses  incurred  and  expenditures  made  by 
the  Board  in  the  conduct  of  its  affairs  shall,  until  the  31st  day 
of  March,  1988,  be  paid  out  of  the  Consolidated  Revenue 
Fund  and  thereafter  shall  be  paid  out  of  the  moneys  appropri- 
ated therefor  by  the  Legislature. 

(2)  The  Lieutenant  Governor  in  Council  may  assess  all 
insurers  with  respect  to  any  of  the  amounts  appropriated 
under  subsection  (1)  and  not  otherwise  recovered  and  an 
insurer  shall  pay  the  amount  assessed  against  it. 

(3)  Where  an  assessment  is  made  under  subsection  (2),  the 
share  of  a  particular  insurer  shall  be  in  the  same  proportion  as 
the  total  gross  premiums  written  by  the  insurer  in  Ontario  for 
automobile  insurance  in  its  last  preceding  fiscal  year  bears  to 
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the  total  of  all  gross  premiums  written  by  all  insurers  in 
Ontario  for  automobile  insurance  in  the  last  preceding  fiscal 
year  of  each. 

11. — (1)  The  Board  shall  adopt  the  most  expeditious  ^^^^ 
method  of  determining  the  questions  on  the  merits  arising  in  ^  ""* 
any  proceeding. 

(2)  The  Board  shall  give  adequate  public  notice  of  its  hear-  ^^j!*."' 
ings  to  the  public.  **'       '"* 

(3)  The  Board  shall  give  notice  of  an  industry-wide  hearing  '<**"> 
to  every  insurer. 

(4)  The  Board  shall  give  notice  of  its  hearings  to  the  Super-  '•*"" 
intendent. 

(5)  The  parties  to  a  proceeding  before  the  Board  are,  '****'» 

(a)  in  the  case  of  an  industry-wide  hearing, 

(i)  every  insurer  that  gives  the  Board  notice  of  its 
desire  to  participate  in  the  hearing  as  a  party, 
and 

(ii)  such  other  persons  as  the  Board  may  name  as 
parties;  and 

(b)  in  any  other  case, 

(i)  the  applicant,  and 

(ii)  such  other  persons  as  the  Board  may  name  as 
parties. 

(6)  Where  two  or  more  parties  have  a  common  interest  in  Common 
respect  of  an  application  to  the   Board,   the   parties   may 
authorize  one  or  more  of  those  parties  to  represent  all  of  them 

and  any  order  made  by  the  Board  may  be  made  applicable  to 
all. 

(7)  The  Superintendent,  as  a  party  or  otherwise,  is  entitled  ««?«*«"- 
at  any  time,  by  counsel  or  otherwise,  to  take  part  in  proceed-  supenn- 
ings  before  the  Board  or  to  take  part  in  appeals  from  any  lendem 
order   of  the    Board   whether   or   not    the    Superintendent 
appeared  at  any  hearing  or  portion  of  a  hearing. 

12. — (1)  The  Board  may  exercise  such  powers  and  shall  ^owtnmi 

r  ,      ,      •  *^  .      r  .  duties  of 

perform  such  duties  as  are  necessary  to  carry  out  its  functions  Board 
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under  this  Act  and  without  restricting  the  generality  of  the 
foregoing,  it  may, 

(a)  make  rules  for  the  conduct  and  management  of  its 
affairs  and  for  the  practice  and  procedure  to  be 
observed  in  matters  before  it; 

(b)  determine,  with  respect  to  any  particular  hearing, 
what  constitutes  adequate  public  notice; 

(c)  before  or  during  a  hearing,  conduct  any  inquiry  or 
inspection  it  considers  necessary; 

(d)  if,  in  its  opinion,  additional  information  is  required 
by  the  Board,  order  an  insurer  or  the  Facility  Asso- 
ciation to  provide  the  information  in  the  possession 
of  the  insurer  or  Facility  Association,  as  the  case 
may  be; 

(e)  authorize  any  person,  herein  referred  to  as  an 
inspector,  to  enter  any  place  where  an  insurer  or 
the  Facility  Association  carries  on  business  or  keeps 
documents  or  things  relating  directly  or  indirectly  to 
automobile  insurance  and  to  examine  documents 
and  things  of  the  insurer  and  the  Facility  Associa- 
tion and  make  such  inquiries  as  may  be  relevant; 

(f)  require  any  insurer,  or  the  Facility  Association,  to 
provide  print-outs  of  any  documents  or  other 
information  stored  by  electronic  means  unless  the 
insurer  or  the  Facility  Association,  as  the  case  may 
be,  is  able  to  provide  to  the  Board  a  copy  of  the 
document  or  information  in  some  other  form  that  is 
acceptable  to  the  Board;  and 

(g)  in  determining  any  matter,  consider  any  relevant 
information  obtained  by  it  in  addition  to  evidence 
given  at  a  hearing,  if  it  first  informs  the  persons  tak- 
ing part  in  the  proceedings  of  the  additional  inform- 
ation and  gives  them  an  opportunity  to  explain  or 
refute  it. 

Assistance  (2)  Every  insurer  and  the  Facility  Association  and  their 

respective  directors,  officers  and  employees  shall  give  all  rea- 
sonable assistance  to  an  inspector  and  shall  answer  all  proper 
questions  relating  to  the  inquiry. 


Powers  of 
inspector 


(3)  An  inspector  for  the  purposes  of  carrying  out  his  or  her 
duties, 
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(a)  may  enter  any  place  described  in  clause  (1)  (e); 

(b)  may  request  the  production  for  inspection  of  docu- 
ments or  things  that  may  be  relevant  to  the  carrying 
out  of  the  examination  or  inquiry; 

(c)  upon  giving  a  receipt  therefor,  may  remove  from  a 
place  documents  or  things  produced  pursuant  to  a 
request  under  clause  (b)  for  the  purpose  of  making 
copies  or  extracts  and  shall  promptly  return  them  to 
the  person  who  produced  them;  and 

(d)  may  question  a  person  on  matters  that  are  or  may 
be  relevant  to  the  carrying  out  of  the  examination 
or  inquiry  subject  to  the  person's  right  to  have 
counsel  or  some  other  representative  present  during 
the  examination. 


(4)  A  person  shall  not  exercise  a  power  of  entry  conferred 
by  this  Act  to  enter  a  place  that  is  being  used  as  a  dwelling 
without  the  consent  of  the  occupier  except  under  the  authority 
of  a  warrant  issued  under  this  section. 


Entry  to 
dwclliop 


(5)  Where  a  justice  of  the  peace  is  satisfied  on  evidence 
upon  oath  that  there  are  in  a  place  diKuments  or  things  that 
there  is  reasonable  ground  to  believe  will  afford  evidence  rele- 
vant to  the  carrying  out  of  an  examination  or  inquiry  under 
this  Act.  the  justice  of  the  peace  may  issue  a  warrant  in  the 
prescribed  form  authorizing  the  person  named  in  the  warrant 
to  search  the  place  for  any  such  documents  or  things  and  to 
remove  them  for  the  purposes  of  making  copies  or  extracts 
and  they  shall  be  returned  promptly  to  the  place  from  which 
they  were  removed. 

(6)  Where  a  justice  of  the  peace  is  satisfied  on  evidence 
upon  oath  that  there  is  reasonable  ground  to  believe  it  is  nec- 
essary that  a  place  being  used  as  a  dwelling  or  to  which  entry 
has  been  denied  be  entered  so  that  an  inspector  may  carry  out 
an  examination  or  inquiry  under  this  Act,  the  justice  of  the 
peace  may  issue  a  warrant  in  the  prescribed  form  authorizing 
such  entry  by  the  person  named  in  the  warrant. 


Warrant  (or 


Warrant  for 
entry 


(7)  A  warrant  issued  under  this  section, 

(a)    shall  specify  the  hours  and  days  during  which  it  may 
be  executed;  and 


Execution 
and  expiry  of 
warrant 


(b)    shall  name  a  date  on  which  it  expires,  which  date 
shall  not  be  later  than  fifteen  days  after  its  issue. 
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Obstruction 


(8)  No  person  shall  hinder,  obstruct  or  interfere  with  an 
inspector  in  the  execution  of  a  warrant  or  otherwise  impede 
an  inspector  in  carrying  out  an  examination  or  inquiry. 


Idem 


(9)  Subsection  (8)  is  not  contravened  where  a  person 
refuses  to  produce  documents  or  things,  unless  a  warrant  has 
been  issued  under  subsection  (5). 


Admissibility 
of  copies 


Idem 


(10)  Copies  of,  or  extracts  from,  documents  and  things 
removed  from  premises  under  this  Act  and  certified  by  the 
person  who  made  the  copies  as  being  true  copies  of,  or 
extracts  from,  the  originals  are  admissible  in  evidence  to  the 
same  extent  as,  and  have  the  same  evidentiary  value  as,  the 
documents  or  things  of  which  they  are  copies  or  extracts. 

(11)  No  document  or  thing  or  copy  thereof  or  extract  there- 
from in  the  possession  of  an  inspector  shall  be  introduced  in 
evidence  in  any  proceeding  unless  the  owner  of  the  document 
or  thing  is  first  given  notice  of  the  intent  to  introduce  it  into 
evidence. 


Orders 


13. — (1)  The  Board  shall  determine  matters  before  it  by 
order. 


Terms 


(2)  The  Board  may  make  an  order  subject  to  such  terms  as 
are  set  out  in  the  order. 


Conditions 
precedent 


Interim 
orders 


Making  of 
order 


(3)  Without  restricting  the  generality  of  subsection  (2),  the 
Board  may  provide  in  an  order  that  the  order  does  not  come 
into  effect  until  the  performance,  to  the  satisfaction  of  the 
Board  or  of  a  person  named  by  it  for  the  purpose,  of  any  con- 
ditions that  the  Board  may  impose. 

(4)  The  Board  may  make  interim  orders  pending  the  final 
decision  of  the  matter  before  it. 

(5)  An  order  of  the  Board  shall  be  deemed  to  be  suffi- 
ciently made  if  it  is  signed  by  a  member  or  the  secretary  of  the 
Board. 


Copies  of 
orders 


Idem 


Exclusive 
jurisdiction 


(6)  The  Board  shall  provide  the  Superintendent  with  a  copy 
of  every  order  made  by  it  forthwith  after  making  the  order. 

(7)  The  Board  shall  provide  each  insurer  with  a  copy  of 
every  order  that  resuhs  from  an  industry-wide  hearing  forth- 
with after  making  the  order. 

14. — (1)  The  Board  has  exclusive  jurisdiction  to  exercise 
the  powers  conferred  upon  it  by  or  under  this  Act  and  to 
determine  all  questions  of  fact  or  law  that  arise  in  any  matter 
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before  it  and,  subject  to  section  18,  its  action  or  decision 
thereon  is  final  and  conclusive  for  all  purposes. 

(2)  The  Board  may  at  any  time,  if  it  considers  it  advisable  Re«>i»ideri- 
to  do  so,  reconsider  any  order  or  decision  made  by  it  and  con-  <k!nsion$. 
firm,  vary  or  revoke  the  order  or  decision  and  in  reconsider-  ««« 
ing  any  order  or  decision,  it  may  restrict  the  reconsideration 
to  such  issues  as  it  considers  appropriate. 

15.  Upon  payment  of  the  prescribed  fee,  any  person  may  '^J""  •* 
during  normal  office  hours  of  the  Board,  "" 

(a)  examine  material  filed  with  the  Board  for  the  pur- 
pose of  a  hearing; 

(b)  examine  rates  filed  with  the  Board  by  an  insurer; 

(c)  examine  a  copy  of  any  decision,  order  or  reasons 
made  or  given  by  the  Board;  and 

(d)  obtain  copies  of  any  such  material,  rates,  decision, 
order  or  reasons. 

16. — (1)  The  costs  of  and  incidental  to  any  proceeding  ^^^^ 
before  the  Board  are  in  its  discretion  and  may  be  fixed  in  any 
case  at  a  sum  certain  or  may  be  assessed. 

(2)  The  Board  may  order  by  whom  and  to  whom  any  costs  '«**•" 
are  to  be  paid  and  by  whom  they  are  to  be  assessed  and 
allowed. 

(3)  The  Board  may  establish  a  scale  under  which  such  costs  '*" 
shall  be  assessed. 

(4)  Costs  awarded  under  this  section  may  include  the  costs  '<*«"' 
of  the  Board,  regard  being  had  to  the  time  and  expenses  of 

the  Board. 

17. — (1)  The  Board  may.  at  the  request  of  the  Minister,  or  swted  case 
of  its  own  motion,  or  upon  the  application  of  any  party,  and 
upon  such  security  being  given  as  it  directs,  state  a  case  in 
writing  for  the  opinion  of  the  Divisional  Court  upon  any  ques- 
tion that,  in  the  opinion  of  the  Board,  is  a  question  of  law. 

(2)  The   Divisional  Court  shall   hear  and  determine  the  '<**'" 
stated  case  and  remit  it  to  the  Board  with  the  opinion  of  the 
Court  thereon. 

18. — (1)  An  appeal  lies  to  the  Divisional  Court  from  any  pPP^*'„2 
order  of  the  Board  upon  a  question  of  law  or  jurisdiction,  but  coun 
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no  such  appeal  lies  unless  leave  to  appeal  is  obtained  from  the 
court  within  thirty  clear  days  of  the  making  of  the  order 
sought  to  be  appealed  from  or  within  such  further  time  as  the 
court  under  the  special  circumstances  of  the  case  allows. 


(2)  The  Board  and  the  Superintendent  are  entitled  to  be 


Board  and 

tendem  may    heard  by  counsel  or  otherwise  upon  the  argument  of  any  such 

be  heard  appeal. 


Board  to  act 


(3)  The  Divisional  Court  shall  certify  its  opinion  to  the 
Board  and  the  Board  shall  make  an  order  in  accordance  with 
such  opinion,  but  in  no  case  shall  such  order  be  retroactive  in 
its  effect. 


Not  liable  for      (4)  T^g  Board  is  not  liable  for  costs  in  connection  with  any 
appeal  or  application  for  leave  to  appeal  under  this  section. 

No  stay  (5)  ^n  Order  of  the  Board  takes  effect  at  the  time  set  out  in 

the  order,  and  its  operation  is  not  suspended  by  an  appeal 
unless  the  Court  otherwise  orders. 

PART  II 

RATE  REVIEW 


Classes  of 
risk  exposure 


19.  The  Lieutenant  Governor  in  Council  may  prescribe 
the  classes  of  risk  exposures  that  may  be  considered  in  deter- 
mining the  premiums  for  coverages  for  different  categories  of 
automobile  insurance  and  the  procedures  to  be  followed  in 
assigning  insureds  and  vehicles  to  any  such  class  of  risk  expo- 
sure. 


TaTeT'tTbe  ^^' — ^^^  ^P°"  classes  of  Hsk  exposure  being  prescribed 

set  by  Board  for  a  Category  of  automobile  insurance,  the  Board,  following 
an  industry-wide  hearing,  shall  set  a  rate  or  range  of  rates 
with  respect  to  each  such  class  of  risk  exposure. 


Review 


Expression  of 
rates 


Fair  rates 


(2)  The  Board  may  hold  industry-wide  hearings  to  review 
any  rates  or  range  of  rates  set  by  it  and  following  such  a  hear- 
ing may  vary  any  such  rate  or  range  of  rates. 

(3)  A  rate  or  range  of  rates  set  by  the  Board  may  be 
expressed  in  dollar  terms  or  in  such  other  manner  as  the 
Board  considers  appropriate  so  that  a  person  may  determine 
the  rate  or  range  of  rates  for  each  class  of  risk  exposure. 

(4)  In  setting  a  rate  or  range  of  rates,  the  Board  shall  set  a 
rate  or  range  of  rates  that  in  the  opinion  of  the  Board  is  just 
and  reasonable  and  not  excessive  or  inadequate. 
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(5)  An  industry-wide  hearing  shall  be  on  the  motion  of  the  Hearing 
Board  or  on  request  of  the  Minister  of  Financial  Institutions. 

(6)  The  Board  in  its  discretion  may  consider  at  any  one  '<**"» 
hearing  the  rate  or  range  of  rates  for  such  class  or  classes  of 
risk  exposure  for  such  category  or  categories  of  automobile 
insurance  as  it  considers  appropriate. 

(7)  In  determining  rates  or  ranges  of  rates,  the  Board  may  scope 
consider  any  financial  or  other  matter  directly  or  indirectly 
affecting  rates. 


Staff 

pfopoMb 


(8)  The  Board  may,  for  the  purposes  of  an  industry-wide 
hearing,  publish  proposed  rates  or  ranges  of  rates  prepared  by 
its  employees  for  any  class  or  classes  of  risk  exposures  for  any 
category  or  categories  of  automobile  insurance  and  the  Board 
shall  make  copies  thereof  available  to  the  public  without 
charge. 

(9)  The  Board  shall  establish  a  procedure  to  give  notice  to  JfJP***** *** 
the  public  of  proposed  rates  or  ranges  of  rates  and  to  receive  '"'^ 
written  submissions  from  the  public  in  lieu  of  or  in  addition  to 

any  participation  in  a  hearing. 

(10)  Before  the  commencement  of  an  industry-wide  hear-  P«-h««tai 
ing,  the  Board,  after  giving  the  parties  an  opportunity  to  be 

heard,  may  identify  the  issues  that  in  its  opinion  are  to  be 
determined  at  the  industry-wide  hearing. 

(11)  A  rate  or  range  of  rates  set  by  the  Board  takes  effect  ^J^"** 
ninety  days  after  the  Board  makes  its  order  setting  the  rate  or 
range  of  rates  unless  the  Board  otherwise  orders. 

21. — (1)  Unless  otherwise  permitted  under  this  Act,  no  **"**"»• 
insurer  shall, 

(a)  determine  premiums  for  any  category  of  automobile 
insurance  except  on  the  basis  of  the  prescribed 
classes  of  risk  exposure  for  that  category;  or 

(b)  charge  any  rate  other  than, 

(i)  a  rate  that  has  been  approved  by  the  Board 
under  section  22  or  23  in  relation  to  that 
insurer  except  where  subclause  (ii)  applies,  or 

(ii)  a  rate  that  may  be  charged  under  the  Plan  of 
Operation  of  the  Facility  Association  under 
the   Compulsory  Automobile   Insurance  Act  R^o  i'*'- 
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where  the  contract  has  been  submitted  to  the 
insurer  under  that  Act. 


Revocation 
of  approved 
rates 


Application 


(2)  Where  the  Board  under  subsection  20  (2)  varies  any 
rate  or  range  of  rates  for  a  class  of  risk  exposure,  all  approvals 
of  rates  previously  given  under  sections  22  and  23  for  that 
class  of  risk  exposure  shall  be  deemed  to  be  revoked  on  the 
day  the  new  rate  or  range  of  rates  takes  effect. 

(3)  Subsection  (1)  does  not  apply  to  an  insurer  with  respect 
to  a  particular  category  of  automobile  insurance  until  the  rates 
or  ranges  of  rates  with  respect  to  the  prescribed  classes  of  risk 
exposure  for  that  category  have  been  set  by  the  Board  and 
have  taken  effect. 


Prohibition, 
transitional 


Rates, 
transitional 


(4)  Where  an  insurer  writes  contracts  of  automobile  insur- 
ance that  are  not  within  a  category  of  automobile  insurance 
for  which  the  rates  or  ranges  of  rates  have  been  set  under  sec- 
tion 20,  the  insurer  shall  not  charge  any  rate  in  respect  of  a 
coverage  under  such  a  contract  that  exceeds, 

(a)  the  capped  rate  for  the  coverage  where  no  order  has 
been  made  under  this  section;  or 

(b)  the  rate  set  out  in  an  order  made  under  this  section 
where  such  an  order  has  been  made. 

(5)  An  insurer  may  apply  to  the  Board  for  an  order  to 
increase  any  of  its  capped  rates  in  respect  of  coverages  refer- 
red to  in  subsection  (4)  and  the  Board  may  approve  the 
increase  if  the  insurer  demonstrates  that, 

(a)    the  circumstances  of  the  insurer  justify  the  increase; 

and 


Idem 


Idem 


(b)    the  resuhing  rate  is  just  and  reasonable  and  not 
excessive. 

(6)  The  Board,  in  lieu  of  approving  an  increase  of  a  capped 
rate,  may  prohibit  or  vary  the  rates  proposed  by  the  applicant 
having  regard  to  the  criteria  set  out  in  clauses  (5)  (a)  and  (b) 
and,  if  it  is  of  the  opinion  that  a  capped  rate  that  is  the  subject 
of  the  application  is  excessive,  it  may  reduce  the  capped  rate. 

(7)  The  Board  of  its  own  motion  may,  and  on  the  request 
of  the  Superintendent  shall,  review  the  capped  rates  of  an 
insurer  with  respect  to  coverages  referred  to  in  subsection  (4) 
and  the  Board  may,  having  regard  to  the  criteria  set  out  in 
clauses  (5)  (a)  and  (b)  and  subsection  (6),  increase  or 
decrease  any  such  capped  rate. 


1987 


ONTARIO  AUTOMOBILE  INSURANCE  BOARD  Bill  1 10 


13 


(8)  Where  the  Board  decreases  a  capped  rate  of  an  insurer,  '<**'" 
the  decrease  may  be  made  retroactive  to  the  23rd  day  of 
April,  1987  or  such  later  date  as  the  Board  may  determine 
and  where  the  order  is  retroactive,  it  shall  provide  for  the 
reimbursement  of  policyholders  for  any  excess  premiums. 

(9)  For  the  purposes  of  this  section,  "capped  rate"  means  Defmitioo 
the  capped  rate  for  the  coverage  as  determined  under  the 
Automobile  Insurance  Act,  1987.  »«7.  c.  ... 

(10)  Where  an  insurer  was  not  providing  a  coverage  on  the  ^  ia*»utn 
23rd  day  of  April,  1987  but  subsequently  provides  the  cover-  covenfn 
age,  the  capped  rate  for  the  coverage  is, 

(a)  with  respect  to  a  coverage  described  in  clause  (a)  of 
the  defmition  of  "capped  rate"  in  section  1  of  the 
Automobile  Insurance  Act,  1987,  the  premium  that  i*^-  «•  •• 
would  have  been  charged  for  the  coverage  for  com- 
parable risks  for  a  term  commencing  on  the  23rd 

day  of  April,  1987  had  the  premium  been  calculated 
using  the  Facility  Association  rate  in  effect  on  that 
date;  and 

(b)  with  respect  to  a  coverage  described  in  clause  (b)  or 
(c)  of  the  said  defmition,  90  per  cent  of  the  pre- 
mium described  in  clause  (a)  of  this  subsection. 

22. — (1)  An  insurer  that  intends  to  charge  the  rate  set  Apprwraior 
under  section  20  or  a  rate  within  the  range  of  rates  set  under 
that  section  for  a  class  of  risk  exposure  shall  apply  to  the 
Board  for  approval  of  the  rate  it  intends  to  charge. 

(2)  An  application  shall  be  made  under  subsection  (1),  Timmf 

(a)  within  twenty  days  of  an  order  being  made  under 
section  20  setting  a  rate  or  range  of  rates; 

(b)  before  varying  any  rate  previously  approved  by  the 
Board,  where  the  rate,  when  varied,  will  be  within 
the  range  of  rates  set  out  under  section  20;  and 

(c)  before  entering  any  contract  of  automobile  insur- 
ance with  respect  to  which  a  rate  or  range  of  rates 
has  been  set  under  section  20,  where  the  insurer 
was  not  writing  contracts  that  covered  that  class  of 
risk  exposure  at  the  time  the  rate  or  range  of  rates 
was  set. 


(3)  An  application  under  subsection  (1)  shall  be  accompa-  ^VJ'**'?' 
nied  by  the  statutory  declaration  of  an  officer  of  the  insurer 
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Extension  of 
time 


Idem 


Late  filing 


Approval 


declaring  that  the  proposed  rate  is  the  same  as  the  rate  set  by 
the  Board  or  is  within  the  range  of  rates  set  by  the  Board,  as 
the  case  may  be. 

(4)  On  the  application  of  the  insurer  made  not  less  than 
three  days  that  are  not  a  Saturday  or  holiday  before  the  expiry 
of  the  twenty-day  period  referred  to  in  clause  (2)  (a),  the 
Board  may  extend  the  period  for  a  period  not  exceeding 
twenty  days. 

(5)  Where  an  application  is  received  under  subsection  (4), 
the  Board  shall  be  deemed  to  have  approved  the  application 
unless  it  holds  a  hearing  in  respect  of  the  application  before 
the  expiry  of  the  twenty-day  period  referred  to  in  clause 
(2)  (a). 

(6)  The  Board  shall  accept  applications  received  by  it  under 
subsection  (1)  after  the  expiry  of  a  limitation  period  pre- 
scribed by  this  section  but  such  acceptance  does  not  relieve  an 
insurer  from  prosecution  under  this  Act, 

(7)  An  application  under  subsection  (1)  shall  be  deemed  to 
have  been  approved  by  the  Board  fifteen  days  after  its  filing 
unless  the  Board  within  that  fifteen-day  period  advises  the 
applicant  orally  or  otherwise  that  it  has  not  approved  the 
application  because  the  Board  is  of  the  opinion  that  the  rate  is 
not  the  same  as  the  rate  set  by  the  Board  under  section  20  or 
within  the  range  of  rates  set  under  that  section. 


Idem 


(8)  Where  the  Board  advises  an  applicant  orally  that  it  has 
not  approved  an  application  under  subsection  (1),  it  shall 
forthwith  mail  a  written  notice  to  the  insurer  confirming  that 
fact. 


Hearing 


Idem 


Powers  of 
Board 


(9)  Where  the  Board  notifies  an  insurer  that  it  has  not 
approved  an  application  under  subsection  (1),  it  shall  hold  a 
hearing. 

(10)  Notwithstanding  that  an  application  may  be  deemed  to 
have  been  approved  under  subsection  (7),  if  the  Board  subse- 
quently is  of  the  opinion  that  the  rate  is  not  the  same  as  the 
rate  set  under  section  20  or  within  the  range  of  rates  set  under 
that  section,  the  Board  shall  hold  a  hearing  into  the  matter. 

(11)  Following  a  hearing  under  subsection  (9)  or  (10),  the 
Board  may  approve  the  application  or  it  may  vary  the  rate  to 
the  rate  set  under  section  20  or  to  a  rate  within  the  range  of 
rates  set  under  that  section  and  the  rate  as  so  varied  shall  be 
deemed  to  be  a  rate  approved  under  this  section. 
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(12)  The  Board  may  waive  public  notice  with  respect  to  a  PuWic  notke 
hearing  under  this  section.  H^^hred 

23. — (1)  Where  an  insurer  wishes  to  charge  a  rate  for  a  R«««out«ide 
class  of  risk  exposure  other  than  a  rate  to  which  section  22  ™"** 
applies,  the  insurer  shall  apply  to  the  Board  for  approval  of 
the  rate. 

(2)  Where  an  application  is  made  under  this  section,  the  J^  ^ 
Board  may  approve,  reject  or  vary  the  proposed  rate. 

(3)  Where  an  insurer  applies  for  the  approval  of  any  rate  ^^  "*«• 
under  this  section,  the  insurer  must  demonstrate  that  the  pro- 
posed rate  is  just  and  reasonable  and  not  excessive  or  inade- 
quate and  that  the  circumstances  of  the  insurer  justify  the  use 

of  the  proposed  rate. 

24. — (1)  The  Facility  Association  shall  apply  to  the  Board  Jj^Sltioii 
for  approval  of  rates  prepared  by  it  under  section  10  of  the  rates 
Compulsory  Automobile  Insurance  Act,  R.S.O.  iwo. 

c  83 

(2)  The  Board,  following  a  hearing,  may  approve  the  rates  ^^  *^ 
set  out  in  an  application  under  subsection  (1)  or  it  may  vary 

any  such  rates. 

(3)  Where  the  Facility  Association  applies  for  the  approval  f*"  "*• 
of  rates  under  this  section,  it  must  demonstrate  that  the  pro- 
posed rates  are  just  and  reasonable  and  not  excessive  or  inad- 
equate. 

25.  The  secretary  of  the  Board  shall  issue  a  certificate  of  ^JJ^"  *** 
approval  with  respect  to  every  application  approved  under  ■p**"^ 
section  22,  23  or  24. 

PART  III 

ENFORCEMENT.  REGULATIONS  AND  MISCELLANEOUS 

26. — ( 1 )  Every  person  who  contravenes  or  fails  to  comply  °^J^J^  "** 
with  this  Act,  the  regulations  or  an  order  of  the  Board  is  **"*  *** 
guilty  of  an  offence  and  on  conviction  is  liable  to  a  fine  of  not 
more  than  $25,000,  in  the  case  of  an  individual,  and  not  more 
than  $100,000,  in  any  other  case. 

(2)  If  a  corporation  or  the  Facility  Association  contravenes  •*»"'«« 
or  fails  to  comply  with  this  Act,  the  regulations  or  an  order  of 
the  Board,  every  officer  or  director  thereof  who  authorizes, 
permits  or  acquiesces  in  the  contravention  is  a  party  to  and 
guilty  of  the  offence  and,  on  conviction,  is  liable  to  the  pen- 
alty provided  for  the  offence  whether  or  not  the  corporation 
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or  Facility  Association,  as  the  case  may  be,  has  been  prose- 
cuted or  convicted. 


Consent 


Limitation 
period 


Policy 
statements 


(3)  No  prosecution  for  an  offence  under  this  Act  shall  be 
instituted  except  with  the  consent  in  writing  of  the  Board. 

(4)  No  proceeding  for  an  offence  under  this  Act  shall  be 
commenced  in  any  court  more  than  two  years  after  the  facts 
upon  which  the  proceedings  are  based  first  came  to  the  knowl- 
edge of  the  Board. 

27. — (1)  The  Superintendent,  with  the  approval  of  the 
Lieutenant  Governor  in  Council,  may  issue  policy  statements 
on  matters  related  to  automobile  insurance  rates. 


When 
effective 


(2)  A  policy  statement  takes  effect  on  the  day  it  is  pub- 
lished in  The  Ontario  Gazette. 


Effect  of 
statements 


(3)  In  making  orders  under  this  Act,  the  Board  shall  have 
regard  to  the  policy  statements  issued  under  this  section. 


Regulations         28,  The  Lieutenant  Governor  in  Council  may  make  regu- 
lations, 


Non- 
application 
of 

R.S.O.  1980, 
c.  446 


(a)  prescribing  classes  of  risk  exposure  and  categories 
of  automobile  insurance  for  the  purposes  of  this 
Act; 

(b)  prescribing  procedures  to  be  followed  in  assigning 
insureds  and  vehicles  to  a  class  of  risk  exposure; 

(c)  prescribing  the  manner  of  gathering  statistics  and 
other  information  in  relation  to  automobile  insur- 
ance; 

(d)  prescribing  information  to  be  filed  with  the  Board 
by  insurers  and  the  Facility  Association  and  the 
time  or  times  at  which  it  is  to  be  filed; 

(e)  prescribing  fees  payable  with  respect  to  proceedings 
before  the  Board  and  with  respect  to  the  fees  refer- 
red to  in  section  15; 

(f)  prescribing  forms  including  affidavits  and  statutory 
declarations  and  providing  for  their  use. 

29.  The  Regulations  Act  does  not  apply  to  rules  made 
under  clause  12  (1)  (a)  or  to  the  orders  of  the  Board. 
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30.  In  the  event  of  conflict  between  this  Act  and  any  CoaOici 
other  Act  except  the  Human  Rights  Code,  1981,  this  Act  pre-  '«>• «  « 
vails. 

31. — (1)  Subsections  10  (3)  to  (13)  of  the  Compulsory  Auto- 
mobile Insurance  Act^  being  chapter  83  of  tiie  Revised  Statutes 
of  Ontario,  1980,  are  repealed  and  the  following  substituted 
therefor: 

(3)  The  Association  shall  prepare  and  promulgate  rates  in  •**'" 
respect  of  contracts  provided  under  the  Plan  using  the  classes 

of  risk  exposure,  categories  of  automobile  insurance  and  pro- 
cedures prescribed  under  the  Ontario  Automobile  Insurance  •"'•  «•  -• 
Board  Act,  1987. 

(4)  Rates  prepared  under  subsection  (3)  do  not  come  into  '<**™ 
effect  until  approved  by  the  Ontario  Automobile  Insurance 
Board. 

(2)  Clause  15  (d)  of  the  said  Act  b  repealed. 

32.  This  Act  comes  into  force  on  a  day  to  be  named  by  <*'»■"'■" 
proclamation  of  the  Lieutenant  Governor. 

33.  The  short  title  of  this  Act  is  the  Ontario  Automobile  ^*^  «»* 
Insurance  Board  Act,  1987. 


Bill  1 1 1  Private  Member's  Bill 


3rd  session.  33rd  LEGISLATURE.  ONTARIO  36  ELIZABETH  II,  1987 


Bill  111 


An  Act  to  amend  the  Education  Act 


Mr.  Mackenzie 


1st  Reading       June  29th.  1987 
2nd  Reading 
3rd  Reading 
Royal  Assent 


Printed  under  authority  of  the  Legislative  Assembly  by  the 
^Queen's  Printer  for  Ontario 


EXPLANATORY  NOTE 

The  purpose  of  the  Bill  is  to  allow  boards  under  the  Education  Act  to  provide  cer- 
tain medical  and  insurance  benefits  to  their  retired  employees,  their  spouses  and  chil- 
dren. The  Act  as  now  worded  allows  boards  to  provide  these  benefits  only  to  current 
employees  and  their  families. 

The  Bill  amends  the  Act  in  a  manner  consistent  with  the  recent  amendment  to  the 
Municipal  Act  made  by  the  Municipal  Statute  Law  Amendment  Act,  1987. 


Bill  111  1987 


An  Act  to  amend  the  Education  Act 

HER  MAJESTY,  by  and  with  the  advice  and  consent  of  the 
Legislative  Assembly  of  the  Province  of  Ontario,  enacts  as 
follows: 

I. — (1)  Subclauses  155  (1)  (a)  (IK  (U)  and  (iii)  of  the 
Education  Act,  being  chapter  129  of  the  Revised  Statutes  of 
Ontario,  1980,  are  repealed  and  the  following  substituted 
therefor: 

(i)  group  life  insurance  for  its  employees  and 
retired  employees,  or  any  class  of  them, 

(ii)  group  accident  insurance  or  group  sickness 
insurance  for  its  employees  and  retired 
employees,  or  any  class  of  them,  and  their 
spouses  and  children. 

(iii)  hospital,  medical,  surgical,  nursing  or  dental 
services,  or  payment  therefor,  for  employees 
and  retired  employees,  or  any  class  of  them, 
and  their  spouses  and  children;  and 


(2)  Subsection  155  (2)  of  the  said  Act  is  amended  by  insert- 
ing after  ^'employees**  in  the  second  line  ''and  to  retired 
employees'*. 

(3)  Subsection  155  (3)  of  the  said  Act  is  repealed. 

2.  This  Act  comes  into  force  on  the  dav  it  receives  Roval  ^' 
Assent. 

3.  The  short  title  of  this  Act  is  the  Education  Amendment  s*»^  **» 
Act,  1987. 


Government  Bill 


3rd  session,  33rd  LEGISLATURE,  ONTARIO  36  ELIZABETH  II,  1987 


Bill  115 


An  Act  to  amend  the 
Ontario  Lottery  Corporation  Act 


The  Hon.  J.  Eakins 
Minister  of  Tourism  and  Recreation 


1st  Reading       July  3rd,  1986 
2nd  Reading 
3rd  Reading 
Royal  Assent 


Printed  under  authority  of  the  Legislative  Assembly  by  the 
^Queen's  Printer  for  Ontario 


EXPLANATORY  NOTE 

The  purpose  of  the  Bill  is  to  prohibit  persons  from  engaging  in  a  business  that 
involves  the  sale,  distribution  or  advertisement  of  lottery  tickets  unless  authorized  by  the 
Ontario  Lottery  Corporation. 

A  penalty  of  $50,000  or  imprisonment  for  a  term  of  not  more  than  one  year,  or 
both,  is  provided  in  section  4. 


Bill  115  1987 

An  Act  to  amend  the 
Ontario  Lottery  Corporation  Act 


HER  MAJESTY,  by  and  with  the  advice  and  consent  of  the 
Legislative  Assembly  of  the  Province  of  Ontario,  enacts  as 

follows: 

1.  Section  1  of  the  Ontario  Ijtttery  Corporation  Act,  being 
chapter  344  of  the  Revised  Sututes  of  OnUrio,  1980,  is 
amended  by  adding  thereto  the  following  clause: 

(ca)  "lottery  ticket"  means  a  ticket  or  receipt  issued 
under  a  lottery  scheme  conducted  or  managed  by 
the  Corporation  under  clause  7  (a)  or  (b)  as  evi- 
dence of  participation  in  the  scheme. 

2.  Section  5  of  the  said  Act  is  amended  by  adding  thereto 
the  following  subsection: 

(4)  The  Board  may  make  rules  governing  and  regulating  Game  nUet 
the  lottery  schemes  conducted  or  managed  by  the  Corporation 
under  clause  7  (a)  or  (b)  and  without  limiting  the  generality  of 
the  foregoing  may  regulate, 

(a)  the  amount  and  type  of  prizes; 

(b)  the  manner  of  selecting  prize  winners; 

(c)  the  conditions  and  qualifications  for  entitlement  to 
prizes;  and 

(d)  the  procedure  for  claiming  prizes. 

3.  Section  8  of  the  said  Act  is  repealed. 

4.  The  said  Act  k  amended  by  adding  thereto  the  following 
sections: 
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Prohibitions         |3. — (1)  No  person  shall  engage  in  a  business  that  involves 
lotte^rJ^dLts  the  sale,  advertisement  or  distribution  of  lottery  tickets  unless 
authorized  by  the  Corporation. 


Idem 


Idem 


Offence 


Payment  into 
court 


(2)  No  person  authorized  by  the  Corporation  to  sell  lottery 
tickets  shall  sell  a  lottery  ticket  to  a  member  of  the  public  at 
other  than  the  face  amount  shown  on  the  lottery  ticket. 

(3)  No  person  shall  purchase  a  lottery  ticket  in  Ontario  for 
the  purpose  of  engaging  in  a  business  outside  Ontario  involv- 
ing the  sale,  distribution  or  advertisement  of  lottery  tickets. 

14.  Every  person  who  contravenes  subsection  13  (1),  (2) 
or  (3)  and  every  director  or  officer  of  a  corporation  who 
authorized,  permitted  or  acquiesced  in  the  contravention  of 
subsection  13  (1),  (2)  or  (3)  by  the  corporation  is  guilty  of  an 
offence  and  on  conviction  is  liable  to  a  fine  of  not  more  than 
$50,000  or  to  imprisonment  for  a  term  of  not  more  than  one 
year,  or  to  both. 

15.  Where  there  is  a  dispute  over  entitlement  to  or  pay- 
ment of  a  prize  or  where  two  or  more  persons  make  adverse 
claims  in  respect  of  a  prize,  the  Corporation  may,  in  the  case 
of  a  money  prize,  pay  the  money  into  the  Supreme  Court  and, 
in  the  case  of  any  other  prize,  deliver  the  prize  or  title  docu- 
mentation for  the  prize  to  the  Supreme  Court  pending  settle- 
ment or  determination  of  the  dispute  by  a  court  of  competent 
jurisdiction. 


Commence- 
ment 


5.  This  Act  comes  into  force  on  the  day  it  receives  Royal 
Assent. 


Short  title 


6.  The  short  title  of  this  Act  is  the  Ontario  Lottery  Corpora- 
tion Amendment  Act,  1987. 
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EXPLANATORY  NOTES 

The  Bill  revises  the  existing  law  related  to  loan  and  trust  corporations.  Among  its 
principal  features  are  the  following: 

1.  New  procedures  are  established  for  the  incorporation  of  provincial  loan  and 
trust  corporations. 

2.  Provincial  and  extra-provincial  corporations  will  be  required  to  adhere  to  essen- 
tially the  same  rules.  Equality  of  treatment  is  obtained  through  the  registration 
system. 

3.  All  directors  will  be  required  to  meet  a  new  standard  and  duty  of  care. 

4.  Corporations  must  have  at  least  five  directors. 

5.  At  least  one-third  of  the  board  of  directors  must  be  outside  directors. 

6.  New  conflict  of  interest  rules  are  introduced  for  directors  and  other  restricted 

parties. 

7.  Limitations  on  cross-directorships  are  introduced. 

8.  The  board  of  directors  will  be  required  to  establish  an  audit  committee  and  an 
investment  committee. 

9.  New  duties  are  imposed  on  the  auditors  of  a  corporation.  Among  other  duties, 
an  auditor  will  be  required  to  report  matters  of  which  he  or  she  becomes  aware 
in  the  course  of  his  or  her  duties  that  may  adversely  affect  the  corporation. 
The  auditor  will  also  report  on  conflicts  of  interest.  Similar  duties  are  imposed 
on  other  outside  advisors  such  as  lawyers  and  appraisers.  The  auditor  will  also 
be  required  to  attend  meetings  of  the  audit  committee. 

10.  The  investment  committee  of  a  corporation  will  be  required  to  develop  prudent 
investment  standards  for  the  corporation  and  the  corporation  will  be  required 
to  observe  those  standards. 

11.  Minimum  capital  requirements  are  increased  for  all  corporations.  Existing  cor- 
porations will  have  five  years  to  comply  with  the  new  requirements. 

12.  The  borrowing  multiple  of  a  corporation  (ie.  its  power  to  accept  deposits)  will 
be  set  at  between  ten  and  twenty-five  times  its  assets  and  will  be  subject  to 
approval  by  the  Superintendent.  The  borrowing  multiple  will  be  reviewed  by 
the  Superintendent  on  an  annual  basis. 

13.  Investment  powers  of  corporations  will  be  expanded,  subject  to  regulatory 
approval  and  quantum  limits,  to  permit  greater  activity  in  the  fields  of  commer- 
cial lending,  commercial  leasing  and  consumer  lending. 

14.  Restrictions  are  placed  on  investments  by  or  through  subsidiaries  of  corpora- 
tions. 

15.  The  investment  powers  of  loan  corporations  will  be  the  same  as  those  for  trust 
cprporations,  but  only  trust  corporations  will  be  permitted  in  the  business  of 
estate  and  trust  administration. 

16.  Provision  is  made  for  increased  protection  for  persons  dealing  with  a  corpora- 
tion in  its  capacity  as  a  provider  of  estate,  trust  and  agency  services. 


NOTES  EXPLICATIVES 

Le  projet  de  loi  porte  revision  de  la  loi  extstante  relative  aux  compagnies  de  pret  et 
de  fiducie.  Oueiques-unes  de  ses  principales  caract^ristiques  sont  les  suivantes : 

1.  II  est  ^tabli  de  nouvelles  procMures  de  constitution  des  compagnies  provin- 
dales  de  pret  el  de  fiducie. 

2.  Les  compagnies  provinciales  et  extraprovinciales  sont  tenues  d'oMir  en  grande 
partie  aux  memes  regies.  Le  sysiime  d'inscription  les  met  sur  un  pied  d'^galit^. 

3.  Les  administrateurs  sont  tenus  d'observer  one  nouvelle  norme  et  un  nouveau 
devoir  dc  prudence. 

4.  Les  compagnies  de  prtt  et  de  fiducie  comptent  au  moins  cinq  administrateurs. 

5.  Au  moins  un  tiers  du  oooseil  d'administration  se  compose  d'administraieurs 
extemes. 

6.  II  est  ^tabli  de  nouvelles  rifk^  concemant  les  conflits  d'int^rdts  et  portant  sur 
les  administrateurs  et  les  aulrcs  perM)nnes  assujctties  i  dcs  restrictions. 

7.  Des  limitations  sont  apporKes  i  la  paniapation  dune  personne  aux  conseib 
d'administration  de  plus  d'une  compsgnie  inscrite. 

8.  Le  conseil  d'administration  est  tenu  d'^tablir  un  comit^  de  verification  et  un 
comity  de  placements. 

9.  De  nouvelles  obligations  incombent  au  v^rificateur  de  la  compagnie.  II  est 
Dotamment  tenu  de  faire  rapport  de  toute  situation  doni  il  prend  connaissance 
dans  I'exercice  de  ses  fonctions  ci  qui  peui  porter  atieinte  k  la  situation  de  la 
compagnie  II  signale  dgalement  {'existence  dc  conflits  d'int^rits.  Des  obiip- 
tions  semblables  incumbent  k  d'autres  conseillcr»  extemes.  notamment  les  avo- 
cats  et  ks  estimaieurs.  Le  v^rificateur  est  ^galement  tenu  d'anister  aux  reu- 
nions du  comite  de  verification. 

10.  Le  comite  de  placements  est  tenu  d'eiaborer  des  nonnes  de  placements  sArs 
que  la  compagnie  est  tenue  d'observer. 

11.  Les  normes  de  capital  minimal  de  louics  les  aimpagnies  sont  nujorees.  Un 
deiai  de  cinq  ans  est  accorde  aux  compagnies  existantes  pour  se  conformer  aux 
nouvelles  conditions. 


12.  Le  multiplicateur  d'emprunt  de  la  compagnie  (sa  faculty  de  recevoir  des 
dep6ts).  qui  peut  varier  entre  dix  et  vingt-cinq  fois  le  montant  de  t'actif.  est 
assujetti  k  I'approbation  du  surintendant.  qui  le  soumei  i  un  examen  annuel. 

13.  Sous  reserve  des  autorisations  reglemeniaires  et  des  limitations  quant  aux  mon- 
tants.  les  pouvoin  des  compagnies  sont  accrtts  en  ce  qui  a  trait  aux  placements, 
afin  d'eiargir  leur  sphere  d'activiies  dans  le  domaine  des  prets  commerciaux. 
des  prets  k  la  consonmiation  et  des  baux  commerciaux. 

14.  Des  restrictions  sont  apponees  aux  placements  effectues  par  les  filiales  des 
compagnies  ou  par  leur  entremise. 

15.  Les  pouvoirs  des  compagnies  de  pret  quant  aux  placements  sont  les  memes  que 
ceux  des  compagnies  de  fiducie.  Toulefois.  les  activites  d'administrateur  de  suc- 
cession et  de  fiduciaire  sont  reservees  aux  seules  compagnies  de  fiducie. 

16.  Les  personnes  auxquelles  la  compagnie  foumit  des  services  de  fiduciaire  jouis- 
sent  d'une  protection  accrue. 


17.  The  concept  of  a  "restricted  party"  is  introduced.  Restricted  parties,  in  gener- 
al, are  those  people  who  are,  or  might  reasonably  be  presumed  to  be,  in  a 
position  to  influence  the  decision  making  process  in  a  corporation. 

18.  Rules  against  self-dealing  are  broadened.  Self-dealing  will  include  investments, 
loans  and  other  transactions  that  involve  restricted  parties. 

19.  A  market  value  test,  for  purposes  of  valuation,  is  introduced.  A  new  test  is 
also  introduced  for  lending  value  for  the  purposes  of  mortgage  lending. 

20.  Depositors  will  be  entitled  to  obtain  the  annual  fmancial  statements  of  a  cor- 
poration. 

21.  The  regulatory  system  is  strengthened.  The  Superintendent  (formerly  the  Regis- 
trar) and  the  Director  (a  new  officer)  will  have  powers  to  order  compliance 
with  the  Act.  The  Superintendent  will  also  have  the  power  to  enter  compliance 
programs.  The  Lieutenant  Governor  in  Council  will  retain  the  present  powers 
to  seize  a  corporation. 

22.  New  civil  remedies  such  as  tracing  or  recovery  of  assets  through  derivative 
actions  and  oppression  remedies  similar  to  those  in  the  Business  Corporations 
Act,  1982  are  provided. 

23.  There  will  be  a  compulsory  review  of  the  Act  by  the  Legislature  not  later  than 

1997. 


17.  Est  institu^  le  concept  de  la  «penonne  assujettie  k  des  restrictions*.  Ces  per- 
sonnes.  en  g^n^ral.  sont  celles  qui  sont  en  mesure  d'exercer  une  influence  dans 
le  processus  d^cisionnel  de  la  comF>agnie,  ou  qui  seraient  normalement  pr^u- 
m^es  I'dtre. 

18.  La  port^e  des  rigles  interdisant  les  operations  internes  est  ^largie.  Ces  dernii- 
res  comprennent  en  outre  les  placements,  preis  et  autres  operations  qui  int^res- 
sent  les  personnes  assujetties  i  des  restrictions. 

19.  L'^preuve  fondle  sur  la  valeur  marchande  est  instaur^e  i  des  fins  d'evaluation. 
II  y  a  aussi  instauration  de  I'^preuve  de  la  valeur  hypothecabk  dans  le  cas  des 
prits  hypothecaires. 

20.  Les  d^posants  ont  le  droit  d'obtenir  les  etats  finaiKiers  annuels  de  la  cono- 
pagnie. 

21.  Le  systime  rdglementairc  est  renforc^.  Le  surintendant  (autrefois  le  regbtra- 
teur)  et  le  directeur  (nouveau  fonctionnaire)  sont  dotds  des  moyens  de  faire 
observer  la  pr^sente  loi.  Le  surintendant  peui  aussi  instaurer  des  programmes 
d'adh^sion  volontaire.  Le  lieuienani-gouvemeur  en  conseil  conserve  sa  preroga- 
tive actuelle  de  saisie  de  la  compagnie. 

22.  De  nouveaux  recours  ctvils  sont  prevus.  notamment  I'exercice  du  droit  de  suite 
ou  le  recouvrement  d'ekmenis  d'actif  au  moyen  de  Taction  oblique  et  de 
recours  en  cas  d'abus.  semblabk*  k  ceux  que  prevoti  la  Loi  de  1982  sur  les 
compagnies. 

23.  Une  etude  obligatoire  de  la  loi  par  PAssembiee  legislative  aura  lieu  au  plus 
tard  en  1997. 
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HER  MAJESTY,  by  and  with  the  advice  and  consent  of  the 
Legislative  Assembly  of  the  Province  of  Ontario,  enacts  as 
follows: 

PARTI 

INTERPRETATION  AND  APPLICATION 
Definitions  1,    ]„  this  Act, 

"accountant"  means  a  person  who  is  a  member  of  The  Cana- 
dian Institute  of  Chartered  Accountants  and  includes  a 
partnership  of  which  the  partners  are  members  of  The 
Canadian  Institute  of  Chartered  Accountants; 
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SA  MAJESTt.  sur  I'avis  et  avec  le  consentement  de 
I'Assemblee  legislative  de  la  province  de  TOntario.  decrdle  ce 
qui  suit : 

PARTIE  I 

OenNmONS  ET  CHAMP  D* APPLICATION 

1  Les  d^fmitions  qui  suivent  s'appliquent  k  la  pr^sente  loi.     Definitions 

«acte  constitutif»   Loi   sp^ciale.  charte,   lettres  patentes  ou  -«M»™n>en« 
autre  document  en  vertu  duquel  une  compagnie  est  consti-  rncorporation- 
tu^e  ou  fusionn^e.  y  compris  les  modifications  y  apportees. 
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"affiliate"  means  a  body  corporate  that  is  an  affiliate  within 
the  meaning  of  subsection  2  (1); 

"bank"  means  a  bank  named  in  Schedule  A  or  B  to  the 
1980-81 ,  Bank  Act  (Canada) ; 

c.  40  (Can.)  ^  ' 

"body  corporate"  means  any  body  corporate  with  or  without 
share  capital  and  wherever  or  however  incorporated; 

"branch"  means  an  office  of  a  corporation  where  it  offers  ser- 
vices to  the  public  or  where  it  provides  fiduciary  services; 

"capital  base"  means  the  shareholders'  equity  of  a  corporation 
calculated  in  the  prescribed  manner; 

"common  trust  fund"  means  a  fund  maintained  by  a  trust  cor- 
poration in  which  moneys  belonging  to  various  estates  and 
trusts  in  its  care  are  combined  for  the  purpose  of  facilitating 
investment; 

"company"  means  a  body  corporate  that  is  not  a  loan  cor- 
poration, a  trust  corporation  or  a  municipality  or  any  local 
board  thereof; 

"corporation"  means  a  loan  corporation  or  a  trust  corporation 
whether  incorporated  in  or  outside  of  Ontario; 

"deposit",  in  relation  to  a  corporation,  means  money  received 
by  it  under  section  153; 

"depositor"  means  a  person  who  has  a  deposit  in  a  corpora- 
tion; 

"Director"  means  the  Director  appointed  under  subsection 

175  (2); 

"extra-provincial  corporation"  means  a  corporation  that  was 
incorporated  under  the  laws  of  Canada  or  of  any  province, 
other  than  Ontario,  or  of  any  territory  of  Canada; 

"financial  statement"  means  a  statement  referred  to  in  subsec- 
tion 119  (1); 

"improved  real  estate"  means  real  estate, 

(a)  on  which  there  exists  a  building  used  or  capable  of 
being  used  for  residential,  financial,  commercial, 
industrial,  educational,  professional,  institutional, 
religious,  charitable  or  recreational  purposes. 
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«actif  total»  Avoir  des  actionnaires  el  depots  d'une  compa-  ''o**'  •**«'*• 
gnie,  calcules  selon  le  mode  present. 

«aetion  assortie  du  droit  de  vote*  Action  d'une  personne  'y°^ 
morale  d'une  categorie  assortie  d'un  droit  de  vote  absolu. 
ou  d'une  categorie  assortie  d*un  droit  de  vote  en  raison  de 
la  survenance  d'une  eventualite  qui  s'est  produite  et  se 
poursuit. 

«apport  en  capital**  Avoir  des  actionnaires  d'une  compagnie.  •«»i*«i  bMe» 
calcule  selon  le  mode  present. 

«banque»  Banque  designee  h  Tannexe  A  ou  B  de  la  Loi  sur  -t^nk- 
les  banques  (Canada).  Sp '2' 

(Cm.) 

-bien  immeuble  amelior^>*  Bien  immeuble  :  -inipiwed 

real  estate* 

a)  sur  lequel  est  erige  un  batiment  utilise  ou  propre  k 
servir  a  des  fins  domiciliuires.  financieres.  commer- 
ciales,  industrielles.  educatives.  professionnelles, 
r^cr^atives.  institutionnelles  ou  religieuses.  ou  a  des 
fins  de  bienfaisance; 

b)  sur  lequel  est  en  voie  de  construction  ou  sur  le  point 
de  Tetre  un  batiment  propre  k  servir  ^  des  fins 
domiciliaires,  financidres.  commerciales.  industriel- 
les. educatives.  professionnelles.  recreativcs.  institu- 
tionnelles ou  religieuses.  ou  k  des  fins  de  bienfai- 
sance; 

c)  qui  sert  effectivement  a  une  exploitation  agricole; 

d)  qui  est  un  terrain  vague  dans  les  limites  d'une  muni- 
cipalite  et  dont  les  utilisations  sont  restreintes. 
notamment  par  les  reglemcnts  relatifs  au  zonage.  k 
des  fins  commerciales.  industrielles  ou  domiciliaires. 

«biens  immeubles»  S'entend  notamment  des  maisons.  d^pen-  •'«^  ««•■««■ 
dances,  terres.  lovers  et  heritages,  soit  en  franche  ou  en 
autre  tenure,  corporels  ou  incorptuels.  des  tenures  a  bail  et 
de  la  partie  indivise  de  ces  biens.  de  meme  que  de  tous  les 
droits  et  domaines  qui  s'y  rattachent.  a  I'exclusion  des 
hydrocarbures.  mineraux  ou  agregats  souterrains. 

«compagnie»  Compagnie  de  pret  ou  de  fiducie  constitute  en  -corporation. 
Ontario  ou  en  dehors  de  cette  province. 


»compagnie  de  fiducie>»  Personne  morale  constituee  ou  exploi-  '^^ 
tee  aux  fins  d'offrir  ses  services  au  public  en  tant  que  fidu- 
ciaire.   dd|X>sitaire.   mandataire.   executeur  testamentaire. 


corporation* 


U 
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(b)  on  which  a  building  capable  of  being  used  for  resi- 
dential, financial,  commercial,  industrial,  profes- 
sional, institutional,  educational,  religious,  charita- 
ble or  recreational  purposes  is  being  or  is  about  to 
be  constructed, 

(c)  on  which  bona  fide  farming  operations  are  being 
conducted,  or 

(d)  vacant  land  within  a  municipality  that  is  restricted 
by  law  in  its  use  to  commercial,  industrial  or  resi- 
dential purposes  by  zoning  or  otherwise; 

"instrument  of  incorporation"  means  the  special  Act,  charter, 
letters  patent  or  other  document  incorporating  or  amalga- 
mating a  corporation  and  includes  all  amendments  thereto; 

"law  of  Ontario"  includes  any  law  of  the  former  Province  of 
Canada  or  of  Upper  Canada,  continued  as  the  law  of 
Ontario,  or  consolidated  or  incorporated  with  the  law  of 
Ontario; 

"lending  value",  in  relation  to  real  estate,  means  the  market 
value  of  the  real  estate  reduced  by  such  amounts  as  are 
attributable  to  contingencies  or  assumptions  that  have 
affected  the  market  value  of  the  real  estate  but  which  may 
not  occur,  multiplied  by  the  lesser  of, 

(a)  75  per  cent,  or 

(b)  such  percentage  less  than  75  per  cent  as  the  cor- 
poration has  determined  in  accordance  with  its  pru- 
dent investment  standards  to  be  appropriate  in  the 
circumstances; 

"loan  corporation"  means  a  body  corporate  incorporated  or 
operated  for  the  purpose  of  borrowing  money  from  the 
public  by  receiving  deposits  and  lending  or  investing  such 
money  but  does  not  include  a  bank,  an  insurance  corpora- 
tion, a  trust  corporation,  a  credit  union  or  caisse  populaire 
S^io2  2T'  incorporated  or  registered  under  the  Credit  Unions  and 
Caisses  Populaires  Act  or  an  issuer  registered  under  the 
Investment  Contracts  Act\ 

"market  value"  means  the  amount  that  might  be  expected  to 
be  realized  in  an  arm's  length  sale  in  the  open  market  by  a 
willing  seller  to  a  willing  buyer; 
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administrateur  successoral.  sequestre.  liquidateur,  cession- 
naire,  tuteur  aux  biens  d'un  enfant  mineur  ou  curateur  aux 
biens  d'une  personne  frappee  d'incapacite  mentale  et  aux 
fins  de  recevoir  les  depots  du  public  et  d'effectuer  le  pret 
ou  le  placement  de  ces  depots. 

«compagnie  de  pret>»  Personne  morale  constituee  ou  exploit^e  ••*«" 
aux  fins  d'effectuer  des  emprunts  aupres  du  public  en  rece-  ***'P°™*°** 
vant  des  depots  pour  ensuile  preter  ou  placer  les  sommes 
revues.  Sont  exclues  de  cette  definition  les  banques.  les 
compagnies  d'assurances.  les  compagnies  de  fiducie.  les 
caisses  populaires  et  les  credit  unions  constituees  ou  enre- 
gistrees  en  vertu  de  la  Loi  sur  les  caisses  populaires  et  les  L.R.O.  19». 
credit  unions,  ainsi  que  les  compagnies  de  placement  insert-  ^  '    ' 
tcs  aux  termes  de  la  Loi  sur  les  controls  de  placement. 

«<compagnie  extraprovincialc»  Compagnie  constitute  en  vertu  ^rt«-pn>"i»- 
des  lois  du  Canada,  d'une  province  autre  que  rOntario.  ou  corporaiKxi. 
d'un  territoire  du  Canada. 

•compagnie  inscrite*  Compagnie  inscrite  aux  tcmics  de  la 
presenle  loi. 


«compagnie  provinciale>»  Compagnie  constitute  en  vertu  dc  la  ;Fo»i^ 


loi  de  rOntario. 


oorponoon* 


«compagnie  qui  fait  appel  au  public*  Compagnie  dont  les  *<<*w|"i^ 
valeurs  mobilidres  font  Tobjet  d'un  appel  au  public  au  sens  *^*^*'***" 
du  paragraphe  2  (6)  et  qui  nest  pas  reputee  avoir  cess<  de 
faire  appel  au  public  en  vertu  dune  ordonnance  de  la  Com- 
mission des  valeurs  mobilidres  de  TOntario. 

«comptable»   Personne   membre  de   I'lnstitut   canadien  des  -«ccoununi- 
comptables  agrees.  S'entend  en  outre  d'une  soci^td  dont  les 
associes  sont  membrcs  de  I'lnstitut  precit^. 

«conjoint»   Personne   avec   laquelle   une   personne  du   scxe  -»powe- 
oppose  est  mariee  ou  avec  laquelle  elle  vit  dans  une  union 
conjugale  hors  du  manage. 

«coriX)ration>»  Personne  morale  autre  qu'une  compagnie.  une  -eompwiy 
municipality  ou  un  conseil  local  d'une  municipality. 

«d^posant>»  Titulaire  d'un  d^pot  auprds  d'une  compagnie.  -depositor. 

«dep6t»  En  ce  qui  concerne  une  compagnie.  sommes  d'argent  -depos'- 
qu'elle  re^oit  en  vertu  de  I'article  153. 

«directeur»    Le   directeur   nomm^   en   vertu   du   paragraphe  -Director- 
175(2). 
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"Minister"  means  the  Minister  of  Financial  Institutions  or 
other  such  member  of  the  Executive  Council  to  whom  the 
administration  of  this  Act  may  be  assigned; 

"Ministry"  means  the  Ministry  of  the  Minister; 

"mortgage"  includes  a  charge  or  hypothec; 

"offering  corporation"  means  a  corporation  that  is  offering  its 
securities  to  the  pubUc  within  the  meaning  of  subsection 
2  (6)  and  that  is  not  the  subject  of  an  order  of  the  Ontario 
Securities  Commission  deeming  it  to  have  ceased  to  be 
offering  its  securities  to  the  public; 

"officer"  means  the  chairman  and  any  vice-chairman  of  the 
board  of  directors,  the  president,  any  vice-president,  the 
secretary,  any  assistant  secretary,  the  treasurer,  any  assist- 
ant treasurer,  the  general  manager  and  any  other  person 
designated  an  officer  by  by-law  or  by  resolution  of  the 
directors  and  any  other  individual  who  performs  functions 
for  the  corporation  similar  to  those  normally  performed  by 
an  individual  occupying  any  such  office; 

"prescribed"  means  prescribed  by  the  regulations; 

"principal  place  of  business"  means, 

(a)  in  the  case  of  a  provincial  corporation,  the  place  in 
Ontario  designated  in  its  instrument  of  incorfX)r- 
ation  as  its  head  office  or  as  its  principal  place  of 
business,  and 

(b)  in  the  case  of  a  registered  extra-provincial  corpora- 
tion, the  place  in  Ontario  designated  in  its  registra- 
tion as  its  principal  place  of  business; 

"provincial  corporation"  means  a  corporation  incorporated 
under  the  law  of  Ontario; 

"real  estate"  includes  messuages,  lands,  rents  and  heredita- 
ments, whether  freehold  or  of  any  other  tenure,  and 
whether  corporeal  or  incorporeal,  and  leasehold  estates, 
and  any  undivided  share  thereof,  and  any  estate,  right  or 
interest  therein  but  does  not  include  hydrocarbons,  miner- 
als or  aggregates  in  or  under  the  ground; 


1987 


COMPAGNIES  DE  PRfeT  ET  DE  RDUCIE 


«dirigeant»  Le  president  et  le  vice-president  du  conseil  d'ad-  'otucer* 
ministration,  le  president,  le  vice-president,  le  secretaire,  le 
secretaire  adjoint,  le  tresorier,  le  tresorier  adjoint  et  le 
directeur  general  de  la  compagnie,  et  la  personne  designee 
en  tant  que  dirigeant  par  un  reglement  interieur  ou  une 
resolution  des  administrateurs.  S'entend  en  outre  du  parti- 
culier  qui  remplit  aupres  de  la  compagnie  des  fonctions 
semblables  aux  fonctions  normalement  exercees  par  le  litu- 
laire  d'un  de  ces  postes. 


«etablissement  principal**  S  entend  : 

a)  dans  le  cas  de  la  compagnie  provinciale,  de  rendroit 
precis  de  POntario  qui  figure  a  Tacte  constitutif  de 
la  compagnie  comme  etant  celui  de  son  siege  social 
ou  de  s<.)n  ctablisscmcnt  principal; 


pncc  o( 


b)  dans  le  cas  de  la  compagnie  extraprovinciale  ins- 
crite.  de  Tendroit  precis  de  I'Ontario  dt^signe  lors  de 
son  inscription  a)mme  etant  celui  de  son  ^tablisse- 
ment  principal. 

«^tat  rmancier»  ^tat  visd  au  paragraphe  119  (1). 

«fonds  en  fiducie  collectif>»  Fonds  tenu  par  une  ct>mpagnie  de 
fiducie  et  constitue  de  sommes  d'argent  provenant  de  diver- 
ses  successions  et  fiducies  qui  lui  sont  confiees  et  qui  sont 
r^unies  dans  le  but  d'en  faciliter  le  placement. 

«<hypotheque»  S'entend  en  outre  d'une  charge  et  de  I'hypo- 
thdque  en  droit  civil. 


■ftnandal 
(tatemcni* 


«la  loi  de  rOntario*  S'entend  en  outre  d'une  loi  de  Tancienne 
province  du  Canada  ou  du  Haut-Canada  maintenue  en 
vigueur  en  tant  que  loi  de  TOntario.  ou  refondue  ou  incor- 
porte  k  cette  dernidre. 

«membre  du  meme  groupe»  Personne  morale  qui  est  membre 
du  meme  groupe  au  sens  du  paragraphe  2(1). 


•law  of 
Onuno> 


•affiliate- 


«ministdre»  Le  ministdre  qui  releve  du  ministre.  -MinistTy- 

«ministre>»  Le  ministre  des  Institutions  financieres  ou  un  autre  -Minister, 
membre  du  Conseil  des  ministres  a  qui  Tapplication  de  la 
presente  loi  peut  etre  confiee. 


«nominatif  (nominative)»  S'il  s'agit  dune  valeur  mobiliere, 
celle  qui : 


•negislered 
form- 
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"registered    corporation"    means    a    corporation    registered 
under  this  Act; 

"registered  form",  when  applied  to  a  security,  means  a  secu- 
rity that, 

(a)  specifies  a  person  entitled  to  the  security  or  to  the 
rights  it  evidences,  and  the  transfer  of  which  is  cap- 
able of  being  recorded  in  a  securities  register,  or 

(b)  bears  a  statement  that  it  is  in  registered  form; 
"regulations"  means  the  regulations  made  under  this  Act; 
"resident  Canadian"  means  an  individual  who  is, 

(a)  a  Canadian  citizen  ordinarily  resident  in  Canada, 

(b)  a  Canadian  citizen  not  ordinarily  resident  in  Canada 
who  is  a  member  of  a  prescribed  class  of  persons,  or 

(c)  a  permanent  resident  within  the  meaning  of  the 
r?27can)  Immigration  Act,  1976  (Canada)  and  ordinarily  resi- 
dent in  Canada,  except  a  permanent  resident  who 
has  been  ordinarily  resident  in  Canada  for  more 
than  one  year  after  the  time  at  which  he  or  she  first 
became  eligible  to  apply  for  Canadian  citizenship; 

"restricted  party"  means  a  person  who  with  respect  to  a  cor- 
poration is, 

(a)  an  officer  or  director  of  the  corporation, 

(b)  a  beneficial  holder,  directly  or  indirectly,  of  10  per 
cent  or  more  of  any  class  of  voting  shares  of  the 
corporation, 

(c)  a  beneficial  holder  of  10  per  cent  or  more  of  any 
class  of  non-voting  shares  of  the  corporation, 

(d)  a  beneficial  holder,  directly  or  indirectly,  of  10  per 
cent  or  more  of  any  class  of  voting  shares  of  an 
affiliate  of  the  corporation, 

(e)  an  affiliate  of  the  corporation, 

(f)  an  employee  or  auditor  of  the  corporation, 
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a)  ou  bien  designe  nommement  la  personne  qui  est 
titulaire  de  cette  valeur  ou  des  droits  qui  y  sont 
attestds  et  dont  le  transfert  est  susceptible  d'etre 
inscrit  k  un  registre  des  valeurs  mobilieres; 

b)  ou  bien  porte  la  mention  quelle  est  nominative. 

«personne  assujettie  k  des  restrictions**  S'entend  de  la  per-  -restricted 
Sonne  qui,  a  I'egard  d'une  compagnie.  est :  **'^" 

a)  le  dirigeant  ou  Tadministrateur  de  la  compagnie; 

b)  le  d^tenteur  b^ndficiaire.  directement  ou  indirecte- 
ment,  de  10  pour  cent  ou  plus  d'une  categoric  d'ac- 
tions  de  la  compagnie  assort ies  du  droit  de  vote; 

c)  le  detenteur  b^neficiaire  de  10  pour  cent  ou  plus 
d'une  categoric  d'actions  de  la  compagnie  non 
assorties  du  droit  de  vote; 

d)  le  detenteur  b^n^ficiaire.  directement  ou  indirecte- 
ment.  de  10  pour  cent  ou  plus  d'une  categoric  d'ac- 
tions assorties  du  droit  de  vote  d'un  membre  du 
meme  groupe  que  la  compagnie; 

e)  un  membre  du  meme  groupe  que  la  compagnie; 

f)  Temploy^  ou  le  v^rificateur  de  la  compagnie; 

g)  Tadministrateur  ou  le  dirigeant  de  la  personne 
morale  visde  aux  alineas  b)  ou  c); 

h)  le  conjoint  ou  I'enfant  du  particulier  vise  aux  alineas 
a),  b),  c)ou  d); 

i)  un  parent  du  particulier  vis^  aux  alineas  a),  b).  c) 
ou  d)  ou  de  son  conjoint,  qui  habite  avec  le  particu- 
lier ou  avec  le  conjoint; 

j)  la  personne  morale  dont  la  personne  vis^e  aux  ali- 
neas a),  b).  c),  f),  g)  ou  h)  est  le  detenteur  ben^fi- 
ciaire.  directement  ou  indirectement,  de  10  pour 
cent  ou  plus  d'une  categoric  quelconque  d'actions. 
assorties  du  droit  de  vote; 

k)  la  personne  designee  en  tant  que  personne  assujet- 
tie k  des  restrictions  en  vertu  de  I'article  139. 

«p)ersonne  morale*  Personne  morale  avec  ou  sans  capital-  •*»<*>  . 

•^         .  i.  1  ••  II  •        •  corporate- 

actions  sans  egard  au  lieu  ou  au  mcxle  de  constitution. 
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(g)  a  director  or  officer  of  a  body  corporate  described 
in  clause  (b)  or  (c), 

(h)  a  spouse  or  child  of  an  individual  described  in 
clause  (a),  (b),  (c)  or  (d), 

(i)  any  relative  of  an  individual  described  in  clause  (a), 
(b),  (c)  or  (d)  or  of  his  or  her  spouse  who  has  the 
same  home  as  such  individual  or  spouse, 

(j)  a  body  corporate  in  which  a  person  described  in 
clause  (a),  (b),  (c),  (f),  (g)  or  (h)  is  the  beneficial 
holder,  directly  or  indirectly,  of  10  per  cent  or  more 
of  any  class  of  voting  shares, 

(k)  a  person  designated  under  section  139  as  a 
restricted  party; 

"securities  register"  means  the  register  referred  to  in  subsec- 
tion 126(1); 

"security"  means  a  share  of  any  class  or  series  of  shares  or  a 
debt  obligation  of  a  body  corporate  and  includes  a  certifi- 
cate evidencing  such  a  share  or  debt  obligation  and  includes 
a  warrant  but  does  not  include  a  deposit  or  any  instrument 
evidencing  a  deposit  in  a  corporation; 

"special  resolution"  means  a  resolution  that  is, 

(a)  submitted  to  a  meeting  of  the  shareholders  of  a  cor- 
poration duly  called  for  the  purpose  of  considering 
the  resolution  and  passed,  with  or  without  amend- 
ment, at  the  meeting  by  at  least  two-thirds  of  the 
votes  cast,  or 

(b)  consented  to  in  writing  by  each  shareholder  of  the 
corporation  entitled  to  vote  at  such  a  meeting  or  the 
shareholder's  agent  authorized  in  writing; 

"spouse"  means  the  person  to  whom  a  person  of  the  opposite 
sex  is  married  or  with  whom  the  person  is  living  in  a  conju- 
gal relationship  outside  marriage; 

"subordinated  note"  means  a  note  issued  under  section  156; 

"Superintendent"  means  the  Superintendent  of  Deposit  Insti- 
tutions appointed  under  this  Act; 
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«prescrit>»  Present  par  les  reglements. 


■prescribeda 


«registre  de  valeurs  mcbilieres>*  Le  registre  vis^  au  paragraphe  -«eo»riiie$ 

126(1).  "*^'* 

«reglemenls>»  Les  reglements  pris  en  application  de  la  presenie  -reguutioiis- 
loi. 


•midtni 
Canadian* 


«r^ident  canadien>*  SVntend : 

a)  du  citoyen  canadien  qui  r^ide  ordinairement  au 
Canada; 

b)  du  citoyen  canadien  qui  ne  rdside  pas  ordinairement 
au  Canada,  mais  qui  fait  partie  d'une  cat6gorie 
prescrite  de  personnes; 

c)  d'un  resident  permanent  au  sens  de  la  Loi  sur  I'im-  s^ 
migration  de  1976  (Canada)  qui  reside  ordinaire-  at»p.  52 
ment  au  Canada,  it  Texclusion  d'un  r^ident  perma-  (Cm.) 
nent  qui  a  r^sid^  de  fa^n  ordinaire  au  Canada 
pendant  plus  dun  an  aprds  avoir  acquis  pour  la  pre- 
miere fois  le  droit  de  demander  la  citoyennet^  cana- 
dienne. 


(resolution  sp^ciale**  Resolution  qui  est : 

a)  soit  propos^e  a  une  assembl^e  des  actionnaires  de  la 
compagnie  convoquee  a  cette  fm  et  adoptee,  avec 
ou  sans  amendemcnts,  aux  deux  tiers  au  moins  des 
voix  exprim^es; 


■special 
fe«olution> 


b)  soit  adoptee  du  consentement  6cnt  de  chaque 
actionnaire  de  la  compagnie  habile  a  voter  lors 
d'une  telle  assemblee.  ou  de  son  mandataire  muni 
d'une  autorisation  ecrite. 


«succursale>»  Bureau  de  la  compagnie.  ou  elle  offre  des  servi- 
ces au  public  ou  fournit  des  services  fiduciaires. 


•branch> 


«surintendant>*   Le   surintendant   des   institutions 
nomme  aux  lermes  de  la  presente  loi. 


de     depot    -Supenn 
'^         iendeni> 


«titre  subalterne>»  Titre  emis  aux  termes  de  Particle  156. 

«valeur  hyF>othecable»  Relativement  a  un  bien  immeuble. 
valeur  marchande.  deduction  faite  des  montants  qui  tien- 
nent  compte  des  imprevus  qui  peuvenl  ne  pas  se  produire 
ou  des  previsions  qui  peuvent  ne  pas  se  rdaliser,  mais  qui 


■subordinated 
note* 

•  lending 
value* 
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Deemed 
affiliation 


Deemed 
control 


"total  assets"  means  the  shareholders'  equity  and  deposits  of  a 
corporation,  calculated  in  the  prescribed  manner; 

"trust  corporation"  means  a  body  corporate  incorporated  or 
operated  for  the  purpose  of  offering  its  services  to  the  pub- 
lic to  act  as  trustee,  bailee,  agent,  executor,  administrator, 
receiver,  liquidator,  assignee,  guardian  of  a  minor's  estate 
or  committee  of  a  mentally  incompetent  person's  estate  and 
for  the  purpose  of  receiving  deposits  from  the  public  and  of 
lending  or  investing  such  deposits; 

"voting  share"  means  any  share  of  any  class  of  shares  of  a 
body  corporate  carrying  voting  rights  under  all  circum- 
stances and  any  share  of  any  class  of  shares  carrying  voting 
rights  by  reason  of  the  occurrence  of  any  contingency  that 
has  occurred  and  is  continuing. 

2. — (1)  For  the  purposes  of  this  Act, 

(a)  a  body  corporate  shall  be  deemed  to  be  affiliated 
with  another  body  corporate  if  one  of  them  is  the 
subsidiary  of  the  other  or  both  are  subsidiaries  of 
the  same  body  corporate  or  each  of  them  is  con- 
trolled by  the  same  person;  and 

(b)  the  affiliates  of  every  body  corporate  shall  be 
deemed  to  be  affiliated  with  all  other  bodies  cor- 
porate with  which  the  body  corporate  is  affiliated. 

(2)  For  the  purposes  of  this  Act,  except  sections  59  to  61 ,  a 
body  corporate  shall  be  deemed  to  be  controlled  by  a  person 
if, 


(a)  securities  of  the  body  corporate  to  which  are 
attached  more  than  50  per  cent  of  the  votes  that 
may  be  cast  to  elect  directors  of  the  body  corporate 
are  held  other  than  by  way  of  security  only  by  or  for 
the  benefit  of  that  person;  and 

(b)  the  votes  attached  to  those  securities  are  sufficient, 
if  exercised,  to  elect  a  majority  of  the  directors  of 
the  body  corporate. 
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ont  une  incidence  sur  la  valeur  marchande  de  rimmeuble. 
multipliee  par  le  moins  eleve  des  |x>urcentages  suivants  : 

a)  75  pour  cent; 

b)  le  pourcentage  inf^rieur  a  75  pour  cent  que  la  com- 
pagnie  juge  approprie  dans  les  circonstances,  con- 
formement  ^  ses  normes  de  placements  surs. 

«valeur  marchande>»  Somme  susceptible  d'etre  rdalis^e  lors  de  -"wket 
la  vente  sur  le  march^  libre  intervenue  entre  le  vendeur  *  "*" 
consentant  et  I'acheteur  consentant  qui  n'ont  pas  de  lien  de 
d^pendance. 

wvaleur  mobilidre*  Action  d'une  categoric  ou  d'unc  s^rie.  titrc  "«««rity- 
de  creance  d'une   personnc   morale  et  certificat  qui   en 
atteste  Texistence.  S'cntcnd  en  outre  du  bon  de  souscrip- 
tion,  h  I'exclusion  du  depot  ou  de  Teffet  qui  atteste  le  d^pdt 
effectu^  auprds  d'une  compagnie. 

2  (1)  Pour  I'application  de  la  prdsentc  loi :  '^'^PPV. 

morale  repu* 
t^  Ricmbrc 

a)  une  personne  morale  est  r^put^e  un  membrc  du  ^  ";^"» 
meme  groupc  qu'une  autre  si  I'une  est  la  filiale  de 
I'autre  ou  si  les  deux  sont  des  filiales  de  la  meme 
personne  morale  ou  si  une  meme  personne  a  le  con- 
trole  de  chacune  d'elles; 

b)  les  membres  du  meme  groupe  qu'une  personne 
morale  sont  reputes  membres  des  memes  groupcs 
que  toutes  les  autres  personnes  morales  avec  les- 
quelles  celle-ci  est  elle-meme  membre  du  meme 
groupe. 

(2)  Pour  I'application  de  la  pr^sente  loi,  ^  I'exception  des  2*"'^^ 
articles  59  ^  61,  une  personne  morale  est  r^put^c  etre  sous  le     ^ 
controle  d'une  personne  si : 

a)  d'une  part,  celle-ci  detient  ou  est  b^n^Ficiaire  autre- 
ment  qu'^  titre  de  garantie  seulement.  de  valeurs 
mobilieres  de  la  personne  morale  qui  comportent 
plus  de  50  pour  cent  des  voix  qui  peuvent  etre 
exprimees  pour  dlire  les  administrateurs; 

b)  d'autre  part,  le  nombre  de  voix  rattachdes  k  ces 
valeurs  mobilieres  suffit  a  elire  une  majorite  d'ad- 
ministrateurs  de  cette  personne  morale. 


groupe 
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Deemed 
holding  body 
corporate 


(3)  For  the  purposes  of  this  Act,  a  body  corporate  shall  be 
deemed  to  be  the  holding  body  corporate  of  all  of  its  subsidi- 


aries. 


Deemed 
subsidiary 


"Down- 
stream" 
investments 


Offering 
securities 
to  public 


R.S.O.  1980, 
c.  466 


Related 

persons 


(4)  For  the  purposes  of  this  Act,  a  body  corporate  shall  be 
deemed  to  be  the  subsidiary  of  another  body  corporate  if  it  is 
controlled  by  that  other  body  corporate. 

(5)  For  the  purposes  of  this  Act,  where  a  person  or  group 
of  persons  owns  beneficially,  directly  or  indirectly,  shares  of  a 
body  corporate,  that  person  or  group  of  persons  shall  be 
deemed  to  own  beneficially  that  proportion  of  shares  of  every 
other  body  corporate  that  is  owned  beneficially,  directly  or 
indirectly,  by  the  first-mentioned  body  corporate,  that  is  equal 
to  the  proportion  of  shares  of  the  first-mentioned  body  cor- 
porate that  is  owned  beneficially,  directly  or  indirectly,  by  that 
person  or  group  of  persons. 

(6)  For  the  purposes  of  this  Act,  a  body  cor|X)rate  is  offer- 
ing its  securities  to  the  public  only  where, 

(a)  in  respect  of  any  of  its  securities,  a  prospectus, 
statement  of  material  facts  or  securities  exchange 
take-over  bid  or  issuer  bid  circular  has  been  filed 
under  the  Securities  Act  or  any  predecessor  thereof 
or  a  prospectus  has  been  filed  under  The  Corpora- 
tions Information  Act,  being  chapter  72  of  the 
Revised  Statutes  of  Ontario,  1960,  or  any  predeces- 
sor thereof,  so  long  as  any  of  such  securities  are 
outstanding  or  any  securities  into  which  such  securi- 
ties are  converted  are  outstanding;  or 

(b)  any  of  its  securities  have  been  at  any  time  since  the 
1st  day  of  May,  1967,  listed  and  posted  for  trading 
on  any  stock  exchange  in  Ontario  recognized  by  the 
Ontario  Securities  Commission  regardless  of  when 
such  listing  and  posting  for  trading  commenced, 

except  that  where,  upon  the  application  of  a  body  corporate 
that  has  fewer  than  fifteen  security  holders,  the  Ontario  Secu- 
rities Commission  is  satisfied  that  to  do  so  would  not  be  preju- 
dicial to  the  public  interest,  the  Commission  may  order,  sub- 
ject to  such  terms  and  conditions  as  it  may  impose,  that  the 
body  corporate  shall  be  deemed  to  have  ceased  to  be  offering 
its  securities  to  the  public. 

(7)  For  the  purposes  of  sections  62  to  69  and  section  166,  a 
person  shall  be  deemed  to  be  related  to. 
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(3)  Pour  rapplication  de  la  presente  loi,  une  personne  '**"?I""*v 
morale  est  reputee  la  personne  morale  mdre  a  regard  de  cha-  S^i^e    "^ 
cune  de  ses  filiales. 

(4)  Pour  rapplication  de   la  presente  loi,  une  personne  ^''••''  •***»• 
morale  est  reputee  la  filiale  d'une  autre  si  elle  est  sous  ie  con- 

trole  de  cette  autre  personne  morale. 

(5)  Pour  rapplication  de  la  presente  loi,  la  personne  ou  Ie  Pi»«'nenu  en 
groupe  de  personnes  proprietaires  b^n^ficiaires.  directement 

ou  indirectement,  d'actions  d'une  personne  morale,  sont  rdpu- 
t^es  proprietaires  beneficiaires  d'un  nombre  d'actions  de  cha- 
cune  des  autres  personnes  morales  dont  la  perst>nne  morale 
citee  en  premier  lieu  est  proprietaire  qui  est  proportionnci  au 
nombre  d'actions  de  cette  dernidre  que  ces  personnes  ddtien- 
nent  au  mdme  tit  re. 

(6)  Pour  rapplication  de   la  prdsente  loi.  une  personne  ^ggf"  "• 


morale  ne  fait  appel  au  public  que  dans  Tun  des  cas  suivants  : 


pubUc 


a)  elle  a  depos^  h  I'egard  de  ses  valeurs  mobilieres.  un 
prospectus,  un  expose^  des  faits  pertinents  ou  une 
circulaire  d'offre  d'achat  en  bourse  visant  h  la  main- 
mise  ou  une  circulaire  d'offre  de  I'dmetteur  en  vertu 

de  la  Loi  sur  les  valeurs  mobilieres  ou  d'une  loi  que  L  R  o.  i9W. 
celle-ci  remplace.  ou  elle  a  depose  un  prospectus  en  ^ 
vertu  de  The  Corporations  Inforntation  Act,  qui 
constitue  Ie  chapitre  72  des  Lois  refondues  de  I'On- 
tario  de  1%()  ou  d'une  loi  que  celle-ci  remplace. 
tant  que  sont  en  circulation  ces  memes  valeurs 
mobilidres  ou  celles  qui  r^sultent  de  leur  conver- 
sion; 

b)  certaines  de  ses  valeurs  mobilieres  ont  dt^.  ^  un 
moment  donn^  depuis  Ie  I"  mai  l%7.  officiellement 
cot^es  k  une  bourse  de  I'Ontario  reconnue  par  la 
Commission  des  valeurs  mobilieres  de  I'Ontario. 
sans  egard  a  la  date  de  leur  inscription. 

Toutefois.  d  la  demande  d'une  p>ersonne  morale  comportant 
moins  de  quinze  ddtenteurs  de  ses  valeurs  mobilieres,  lorsque 
la  Commission  est  convaincue  que  Ie  public  n'en  subira  aucun 
prejudice,  elle  peut  rendre  une  ordonnance.  aux  conditions 
qu'elle  fixe,  selon  laquelle  la  personne  morale  est  rdput^e 
avoir  cessd  de  faire  appel  au  public. 

(7)  Pour  rapplication  des  articles  62  d  69  et  de  Particle  166.  Pe^onnes 
une  F)ersonne  est  reputee  liee  : 
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(a)  every  company  or  corporation  of  which  the  person 
beneficially  owns,  directly  or  indirectly,  voting 
shares  carrying  more  than  10  per  cent  of  the  voting 
rights  attached  to  all  voting  securities  of  the  com- 
pany or  corporation  for  the  time  being  outstanding; 

(b)  every  partner  of  the  person; 

(c)  every  trust  or  estate  in  which  the  person  has  a  sub- 
stantial beneficial  interest  or  as  to  which  the  person 
serves  as  trustee  or  in  a  similar  capacity;  or 

(d)  any  spouse  or  child  of  the  person  or  any  relative  of 
the  person  or  of  the  spouse  who  has  the  same  home 
as  the  person. 

of^Acr''°"         ^' — ^^^  ^^'^  ^^^  applies  to  all  corporations  unless  specifi- 
cally limited  to  provincial  corporations. 


Idem 


Non- 
application 
of  Act 


(2)  Where  there  is  a  conflict  between  a  provision  of  the 
instrument  of  incorporation  of  a  provincial  corporation  or  of 
any  special  Act  of  Ontario  in  relation  to  any  corporation  and 
a  provision  of  this  Act  or  the  regulations,  the  provision  of  this 
Act  or  the  regulations,  as  the  case  may  be,  prevails. 

4.  This  Act  does  not  apply  to  a  body  corporate  that  is 
authorized,  constituted  or  operated  for  the  purpose  of  lending 
money  on  the  security  of  real  estate  or  for  the  purpose  of 
investing  money  in  mortgages,  where  the  body  corporate  bor- 
rows only  by  way  of, 

(a)  loans  from  banks  or  registered  corporations  in  the 
usual  course  of  business;  or 

(b)  the  issue  of  debentures,  notes  or  like  obligations  of 
an  amount  not  less  than  $1(K).(MX)  each  to  any  one 
person  on  the  person's  account,  whereby  the  body 
corporate  is  not  obligated  or  cannot  by  demand  of 
the  holder  be  obligated  to  repay  the  money  secured 
by  the  debenture,  note  or  obligation  within  five 
years  from  the  date  of  its  issue. 
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a)  a  la  corporation  ou  compagnie  a  Tegard  de  laquelle 
elle  est.  directemenl  ou  indirectement.  proprietaire 
beneficiaire  d'actions  comportant  plus  de  10  pour 
cent  des  droits  de  vote  sur  I'ensemble  des  valeurs 
mobilieres  de  la  cor|X)ration  ou  compagnie  avec 
droit  de  vote  en  circulation; 

b)  h  chacun  des  associ^  de  cette  personne; 

c)  k  la  fiducie  ou  a  la  succession  sur  laquelle  la  per- 
sonne a  un  droit  important  a  litre  b^ndflciaire  ou  k 
regard  de  laquelle  elle  remplit  les  fonctions  de  fidu- 
ciaire  ou  des  fonctions  analogues; 

d)  au  conjoint  ou  k  I'enfant  de  cette  penionne  ou  au 
parent  de  celle-ci  ou  de  son  conjoint  qui  habitent 
avec  la  personne  ou  avec  le  conjoint. 

3  (1)  La  pr^sentc  loi  s'applique  h  loutes  les  compagnies.  JJ*P['^£? 
sauf  les  cas  ou  elle  ne  vise  express^mcnl  que  les  compagnies  !«     '*'^"  * 
provinciales. 

(2)  La  disposition  pertinentc  de  la  pr^scnle  loi  ou  des  rdgle-  '<*«" 
ments  prime  en  cas  de  conflit  entre  celle-ci  et  la  disposition  de 
Tacte  constitutif  dune  compagnie  provincial  ou  d'une  loi 
sp^ciale  de  TOntario  portant  sur  une  compagnie. 

4  La  pr^sente  loi  ne  s'applique  pas  k  la  personne  morale  ^°"  JJ*Jj*^Ji, 
constitute  ou  exploitde  dans  le  but  de  consentir  des  prets  de    *** 
sommes  d'argent   garantis  par  des  suretes  immobilieres  ou 
d'effectuer  des  placements  sur  hypothdque.  si  cette  personne 

morale  effectue  des  emprunts  uniquement  au  moyen  : 

a)  d'emprunts  effcctucs  aupres  de  banques  ou  de  com- 
pagnies inscrites  dans  le  cours  normal  des  affaires; 

b)  de  remission  de  di^bentures.  billets  ou  autres  titres 
de  creance  d'un  montant  d*au  moins  l(K)  (KM)  $  cha- 
cun au  nom  el  pK>ur  le  a>mpte  d'une  seule  per- 
sonne, qui  n'obligeni  pas  la  personne  morale  k  rem- 
bourser  la  somme  garantie  dans  les  cinq  ans  de  leur 
Amission  et  qui  ne  Tobligent  pas  a  ce  faire  k  la 
demande  du  titulaire. 
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PART  II 
INCORPORATION  AND  INSTRUMENT  OF  INCORPORATION 

5.  The  Lieutenant  Governor  in  Council  may  incorporate  a 
loan  corporation  by  the  issue  of  letters  patent  upon  the  appli- 
cation of  any  one  or  more  persons. 


Application         5. — (])  An  application  for  the  issue  of  letters  patent  to 
incorporation   incorporate  a  loan  corporation  shall  follow  the  prescribed 
form  and  shall  be  filed  with  the  Superintendent  together  with, 

(a)  evidence  showing  that  at  least  $5,000,000  of  com- 
mon shares  will  be  subscribed  for  in  good  faith  at 
the  time  the  letters  patent  are  issued; 

(b)  an  application  to  be  registered  as  a  loan  corpora- 
tion; and 

(c)  such  other  information,  material  and  evidence  as 
the  form  may  specify. 

additional  ^^^  ^^^  Superintendent,  upon  the  filing  of  an  application 

information     for  the  issuc  of  letters  patent  to  incorporate  a  loan  corpora- 
tion, 


(a)  shall  require  notice  of  the  application  and  notice  of 
the  application  for  registration,  containing  such 
information  as  the  Superintendent  may  require,  to 
be  published  by  the  applicant  in  The  Ontario 
Gazette  and  in  a  newspaper  having  general  circula- 
tion in  the  locality  where  the  principal  place  of  busi- 
ness is  to  be  located;  and 

(b)  may  require  the  applicant  to  provide  such  informa- 
tion, material  and  evidence  as  the  Superintendent 
may  consider  necessary,  in  addition  to  the  informa- 
tion, material  and  evidence  required  to  be  provided 
in  or  with  the  application. 

onSue°of  ^'  Letters  patent  for  the  incorporation  of  a  loan  corpora- 

letters  tion  shall  not  be  issued  unless  it  is  shown  to  the  satisfaction  of 

patent  the  Lieutenant  Governor  in  Council  that, 

(a)  in  the  locality  where  the  principal  place  of  business 
of  the  proposed  corporation  is  to  be  located,  there 
exists  a  public  benefit  and  advantage  for  establish- 
ing a  loan  corporation  or  an  additional  loan  cor- 
poration; 
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—-'-"^P ARTIE  II 
coNsnnrnoN  et  acte  constitutif 

5  Le  lieutenant-gouverneur  en  conseil  peut  constituer  une  Constiiuiion 
compagnie  de  pret  par  la  delivrance  de  lellres  patentes  a  la  gmrdeprS* 
demande  d'une  ou  de  plusieurs  personnes. 

6  (1)  La  demande  de  delivrance  de  leltres  patentes  aux  Dcnunde  de 
fins  de  constituer  une  compagnie  de  pret  est  rddigee  selon  la  **"  ' "  '*^ 
formule     prescrite.    deposee    aupres    du    surintendant    et 
accompagn^e  : 

a)  d'une  preuve  que  des  actions  ordinaires  seront  sous- 
crites  de  bonne  foi.  lors  de  la  delivrance  des  lettres 
patentes,  pour  un  montant  d'au  moins  5  UUO  OOU  S; 

b)  dune  demande  d'inscription  k  titre  de  compagnie 
de  pret; 

c)  des  autres  renseignements.  documents  et  pidces  jus- 
tificativcs  precises  dans  la  formule. 

(2)  Lors  du  d^pdt  d'unc  demande  de  delivrance  de  lettres  ^^-  «"»«• 

—     '    ,  •       1  >       •      ineinents  hip- 

patentes  aux  fms  de  constituer  une  compagnie  de  pret,  le  pKinenuires 
surintendant : 

a)  doit  exiger  que  Pauteur  de  la  demande  public  dans 
la  Gazette  de  I'Ontaho  et  dans  un  journal  gendrale- 
ment  lu  a  Tcndroit  ou  sera  situ^  letablissement 
principal  de  la  compagnie.  un  avis  de  la  demande, 
ainsi  qu'un  avis  de  la  demande  d'inscription  qui 
reproduit  tous  les  renseignements  que  le  surinten- 
dant precise; 

b)  peut  exiger  que  I'auteur  de  la  demande  fournisse, 
outre  ceux  qui  doivent  accompagner  la  demande  ou 
y  figurer.  les  renseignements,  documents  et  pieces 
justiricatives  qu*il  juge  necessaires. 

7  II  ne  peut  etre  deiivre  de  lettres  patentes  pour  la  consti-  R««nctions 

.    ..  ,,      "^  .       .  .       ,  .  .••  -.J'  poriant  sur  la 

tution  d  une  compagnie  de  pret.  h  moms  qu  il  ne  soit  demon-  delivrance  de 
Xx€  a  la  satisfaction  du  lieutenant-gouverneur  en  conseil  que  j^'^"  p«'«"- 
les  conditions  suivantes  sont  reunies  : 

a)  qu'il  est  avantageux  pour  le  public  de  Tendroit  oO 
doit  etre  situe  rctablissemenl  principal  de  la  compa- 
gnie projetee,  detablir  une  premidre  ou  une  nou- 
velle  compagnie  de  pret; 


les 
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(b)  the  proposed  management  is  fit,  both  as  to  charac- 
ter and  as  to  competence,  to  manage  a  loan  cor- 
poration; 

(c)  each  person  subscribing  for  10  per  cent  or  more  of 
any  class  of  shares  of  the  proposed  corporation  can 
demonstrate  the  adequacy  of  their  financial 
resources; 

(d)  each  proposed  director  is  fit,  both  as  to  character 
and  as  to  competence,  to  be  a  director  of  a  loan 
corporation; 

(e)  the  proposed  plan  of  operations  is  feasible;  and 

(f)  the  proposed  corporation  intends  to  offer  to  the 
public,  initially  or  within  a  reasonable  time  after 
incorporation,  the  services  set  out  in  the  application 
for  incorporation. 

Contents  of         g.  The  letters  patent  of  a  loan  corporation  shall  set  out, 

letters  patent  ^ 

(a)  the  name  of  the  corporation; 

(b)  the  municipality  or  geographic  township  in  Ontario 
where  the  principal  place  of  business  is  to  be 
located; 

(c)  the  classes  and  any  maximum  number  of  shares  that 
the  corporation  is  authorized  to  issue  and  the  rights, 
privileges,  restrictions  and  conditions  attaching  to 
each  class  of  shares;  and 

(d)  the  full  name,  address  of  residence,  citizenship  and 
occupation  of, 

(i)  each  of  the  directors  of  the  corporation, 

(ii)  every  person  who  subscribed  for  10  per  cent 
or  more  of  any  class  of  shares  of  the  corpora- 
tion, and 

(iii)  each  of  the  applicants. 

Scorporation       ^'  ^  Provincial  loan  corporation  comes  into  existence  on 
the  day  set  out  in  its  letters  patent. 

memSy  ^^T — ^^^  ^"  ^^^  application  of  a  provincial  corporation, 

letters  the  Lieutenant  Governor  in  Council  may  issue  supplementary 

patent  letters  patent  to  amend  the  instrument  of  incorporation  of  the 

corporation, 
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b)  que  les  membres  proposes  p>our  assumer  la  direction 
de  la  compagnie  projetee  sont  aptes.  du  point  de 
vue  de  la  moralite  et  de  la  competence,  a  gerer  une 
compagnie  de  pret; 

c)  que  chacune  des  personnes  qui  souscrit  10  pour  cent 
ou  plus  des  actions  d'une  categorie  de  la  compagnie 
projetee  est  en  mesure  d'etablir  sa  solvabilite; 

d)  que  chacun  des  futurs  administrateurs  est  apte.  du 
|X)int  de  vue  de  la  moralite  et  de  la  competence,  a 
remplir  cette  fonction  aupres  d'une  compagnie  de 
pret; 

e)  que  le  programme  d'exploitation  projete  est  realisa- 
ble: 

0  que  la  compagnie  projetee  se  propose  d'offrir  au 
public  des  sa  constitution  ou  dans  un  delai  raisimna- 
ble  par  la  suite,  les  services  enonc6i  dans  la 
demande  de  constitution. 


8  Les  lettres  patentes  dune  compagnie  de  pret  ^noncent :     J*'*"'  **** 

les 

a)  sa  denomination  sociale; 

b)  la  municipality  ou  le  canton  en  Ontario  ou  sera 
situe  son  etablissement  principal; 

c)  les  categories  et  le  nombre  maximal  d'actions  que  la 
compagnie  est  autorisee  a  emettre  ainsi  que  les 
droits,  privileges,  restrictions  et  conditions  rattaches 
k  chaque  categorie; 

d)  les  nom  et  pr^noms  au  complet.  I'adresse  person- 
nelle,  la  citoyennete  ainsi  que  la  profession  de  : 

(i)  chacun  des  administrateurs  de  la  compagnie, 

(ii)  chaque  personne  qui  a  souscrit  10  pour  cent 
ou  plus  des  actions  d'une  categorie, 

(iii)  chacun  des  auteurs  de  la  demande. 

9  La  compagnie  de  pret  provincial  prend  naissance  a  la  P"»«  <*«  cor- 
date indiquee  dans  ses  lettres  patentes.  '    *°" 

10  (1)   Le   lieutenant-gouverneur  en   conseil   peut.   a   la  Lc"rc*  paien- 
demande  d  une  compagnie   provinciale.  delivrer  des  lettres  memaires 
patentes  supplementaires  aux  fins  d'apporter  a  I'acte  constitu- 

tif  de  la  compagnie  les  mixiifications  suivantes  : 
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(a)  to  change  its  name; 

(b)  in  the  case  of  a  provincial  loan  corporation,  to  con- 
tinue it  as  a  trust  corporation; 

(c)  in  the  case  of  a  provincial  trust  corporation,  to  con- 
tinue it  as  a  loan  corporation;  or 

(d)  to  change  the  principal  place  of  business  of  a  cor- 
poration. 

Idem  (2)  On  the  application  of  the  corporations  involved,  the 

Lieutenant  Governor  in  Council  may  issue  letters  patent  to 
amalgamate  the  corporations  and  continue  them  as  one 
provincial  corporation. 

Idem  (3)  On  the  application  of  any  provincial  corporation,  the 

Lieutenant  Governor  in  Council  may  issue  supplementary 
letters  patent  to  amend  the  instrument  of  incorporation  of  the 
corporation  to, 

(a)  add,  change  or  remove  any  maximum  number  of 
shares  that  the  corporation  is  authorized  to  issue; 

(b)  create  new  classes  of  shares; 

(c)  change  the  designation  of  all  or  any  of  its  shares, 
and  add,  change  or  remove  any  rights,  privileges, 
restrictions  and  conditions,  including  rights  to 
accrued  dividends,  in  respect  of  all  or  any  of  its 
shares,  whether  issued  or  unissued; 

(d)  change  the  shares  of  any  class  or  series,  whether 
issued  or  unissued,  into  a  different  number  of 
shares  of  the  same  class  or  series  or  into  the  same 
or  a  different  number  of  shares  of  other  classes  or 

series; 

(e)  divide  a  class  of  shares,  whether  issued  or  unissued, 
into  series  and  fix  the  number  of  shares  in  each 
series  and  the  rights,  privileges,  restrictions  and 
conditions  thereof; 

(f)  authorize  the  directors  to  divide  any  class  of  un- 
issued shares  into  series  and  fix  the  number  of 
shares  in  each  series  and  the  rights,  privileges, 
restrictions  and  conditions  thereof; 

(g)  authorize  the  directors  to  change  the  rights,  privi- 
leges, restrictions  and  conditions  attached  to  un- 
issued shares  of  any  series;  and 


I 
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a)  le  changement  de  sa  denomination  sociale; 

b)  s'il  s'agit  d'une  compagnie  de  pret  provinciale,  sa 
prorogation  en  tant  que  compagnie  de  fiducie; 

c)  sMI  s'agit  d'une  compagnie  de  fiducie  provinciate ,  sa 
prorogation  en  tant  que  compagnie  de  pret; 

d)  le  transfer!  de  son  etablissement  principal. 

(2)  A  la  demande  des  compagnies  int^ress^es.  le  lieute-  •<•«" 
nant-gouvemeur  en  conseil  peut  delivrer  des  lettres  patentes 
aux  flns  de  la  fusion  de  ces  compagnies  et  de  leur  prorogation 
comme  une  seule  compagnie  provinciale. 

(3)  A  la  demande  dune  compagnie  provinciale.  le  lieute-  •<*«" 
nant-gouvemeur  en  conseil  peut  ddlivrer  des  lettres  patentes 
suppldmentaires  aux  Hns  d'apporter  a  Tacte  constitutif  de  la 
compagnie  les  modifications  suivantes  : 

a)  ajouter.  modifier  ou  supprimer  un  nombre  maximal 
d'actions  que  la  a)mpagnie  est  autoris^e  k  dmettre; 

b)  cr^er  de  nouvelles  categories  d'actions; 

c)  changer  la  designation  de  la  totalite  ou  dune  partie 
de  ses  actions  et  ajouter.  modifier  ou  supprimer 
tous  droits,  privileges,  restrictions  et  conditions,  y 
compris  le  droit  u  des  dividendes  accumules.  con- 
cemant  la  totality  ou  une  partie  de  ses  actions,  ^mi- 
ses  ou  non; 

d)  changer  le  nombre  d'actions.  ^mises  ou  non.  d'une 
categorie  ou  d'une  s^rie  ou  les  changer  de  categorie 
ou  de  s^rie; 

e)  diviser  en  series  une  categorie  d'actions.  emises  ou 
non.  en  indiquant  le  nombre  d'actions  par  s^rie, 
ainsi  que  les  droits,  privileges,  restrictions  ou  condi- 
tions qui  s'y  rattachent; 

f)  autoriser  les  administrateurs  k  diviser  en  series  une 
categorie  d'actions  non  emises,  en  indiquant  le 
nombre  d'actions  par  serie,  ainsi  que  les  droits,  pri- 
vileges, restrictions  et  conditions  qui  s'y  rattachent; 

g)  autoriser  les  administrateurs  k  modifier  les  droits, 
privileges,  restrictions  et  conditions  rattaches  aux 
actions  non  emises  d'une  serie; 
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(h)  revoke,  diminish  or  enlarge  any  authority  conferred 
under  clauses  (f)  and  (g). 

(4)  No  application  shall  be  made  under  subsection  (1)  or 
(3)  unless  it  has  been  authorized  by  a  special  resolution  of  the 
provincial  corporation. 

(5)  An  application  for  the  issue  of  supplementary  letters 
patent  shall  follow  the  prescribed  form  and  shall  be  filed  with 
the  Superintendent  together  with  such  information,  material 
and  evidence  as  the  form  may  specify  and,  in  the  case  of  an 
application  under  clause  (1)  (b),  evidence  that, 

(a)  the  stated  capital  account  or  accounts  of  the  cor- 
poration is  or  are  equal  to  or  exceed  $10,000,000 
and  the  capital  base  of  the  corporation  equals  or 
exceeds  $10,000,000;  or 

(b)  one  or  more  responsible  applicants  has  subscribed 
in  good  faith  for  shares  of  the  corporation  so  that, 
when  issued  and  added  to  the  stated  capital  account 
or  accounts,  the  stated  capital  account  or  accounts 
will  equal  or  exceed  $1 0,000 ,0(K)  and  the  capital 
base  will  equal  or  exceed  $10,000,000. 

(6)  An  application  for  the  issue  of  supplementary  letters 
patent  under  clause  (1)  (b)  or  (c)  shall  be  accompanied  by  an 
application  for  registration  as  a  trust  corporation  or  loan  cor- 
poration, as  the  case  may  be. 

(7)  The  Superintendent,  upon  the  filing  of  an  application 
for  supplementary  letters  patent, 

(a)  may  require  notice  of  the  application,  containing 
such  information  as  the  Superintendent  may 
require,  to  be  published  by  the  applicant  in  The 
Ontario  Gazette,  and  in  a  newspaper  having  general 
circulation  in  the  locality  where  the  principal  place 
of  business  in  Ontario  of  the  corporation  is  located; 
and 

(b)  may  require  the  applicant  to  provide  such  informa- 
tion, material  and  evidence  as  the  Superintendent 
may  consider  necessary,  in  addition  to  the  informa- 
tion, material  and  evidence  required  to  be  provided 
in  or  with  the  application. 

(8)  Supplementary  letters  patent  shall  not  be  issued, 

(a)  to  continue  a  provincial  loan  corporation  as  a  pro- 
vincial trust  corporation  unless  it  is  shown  to  the 
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h)     revoquer  ou  modifier  les  autorisations  donnees  aux 
termes  des  aiineas  f)  et  g). 

(4)  Aucune  demande  ne  peut  etre  presenlde  en  vertu  des  I^J^***" 
paragraphes  ( 1 )  ou  (3)  a  moins  d'avoir  ete  autorisee  par  reso- 
lution speciale  de  la  compagnie  provincial. 


sp6ciale 


(5)  La  demande  de  delivrance  de  lettres  patentes  supple-  Demande 
mentaires  est  redigee  selon  la  formule  prescrite  et  est  depos^e 
aupres  du  surintendant.  accompagnee  des  renseignements, 
documents  et  pieces  justificatives  qui  sont  precises  dans  la  for- 
mule, et  dans  le  cas  de  la  demande  aux  termes  de  I'alinda  (1) 

b),   de   la   preuve   que   Tune   des  conditions  suivantes  est 
remplie  : 

a)  le  compte  capital  d^clard,  ou  le  total  de  ces  comp- 
tes,  et  rapport  en  capital,  atteignent  ou  d^passent 
chacun  lU  000  000$; 

b)  Tun  ou  plusieurs  des  auteurs  de  la  demande.  dignes 
de  confiance.  onl  de  bonne  foi  souscrit  des  actions 
de  la  compagnie  de  sorte  que  le  montant  ^mis, 
ajoute  a  la  fois  au  compte  ou  aux  comptes  capital 
declare  et  a  Tapport  en  capital,  donnera  un  produit 
qui  atteint  ou  d^passe  10  000  000  S  dans  chaque  cas. 

(6)  La  demande  de  delivrance  de  lettres  patentes  suppid-  •<*««" 
mentaires  aux  termes  des  aiineas  (I )  b)  ou  c)  est  accompagnee 
d'une  demande  d'inscription  en  tant  que  compagnie  de  fiducie 

ou  compagnie  de  pret,  selon  le  cas. 

(7)  Lors  du  depot  dune  demande  de  lettres  patentes  sup-  a^-  «J»«- 

,/.,.,  ne  me  Ills  wp- 

plementaires,  le  surmtendant :  pkmenuim 

a)  peut  exiger  que  Tauteur  de  la  demande  public  dans 
la  Gazette  de  I'Ontaho  et  dans  un  journal  generale- 
ment  lu  a  Tendroit  ou  est  situe  Tetablissement  prin- 
cipal de  la  compagnie,  un  avis  qui  reproduit  les  ren- 
seignements que  precise  le  surintendant; 

b)  peut  exiger  que  Tauteur  de  la  demande  fournisse, 
outre  ceux  qui  doivent  accompagner  la  demande  ou 
y  figurer,  les  renseignements,  documents  et  pieces 
justificatives  qu'il  juge  ndcessaires. 


demande 


(8)  Des  lettres  patentes  supplementaires  ne  sont  pas  d^li-  Jfjfj^  •* 
vr^es  aux  fms  : 

a)     de  proroger  une  compagnie  de  pret  provinciale  en 
compagnie  de  fiducie  provinciale,  a  moins  qu'il  ne 
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satisfaction  of  the  Lieutenant  Governor  in  Council 
that, 

(i)  in  the  locality  where  the  principal  place  of 
business  of  the  corporation  is  to  be  located 
there  exists  a  public  benefit  and  advantage  for 
the  trust  corporation  or  for  an  additional  trust 
corporation, 

(ii)  the  management  of  the  applicant  is  fit,  both 
as  to  character  and  as  to  competence,  to  man- 
age a  trust  corporation, 

(iii)  each  person  subscribing  for  10  per  cent  or 
more  of  any  class  of  shares  of  the  corporation 
or  who  holds,  or  upon  the  issue  of  the  supple- 
mentary letters  patent  will  hold,  10  per  cent 
or  more  of  any  class  of  its  shares  can  demon- 
strate the  adequacy  of  their  financial 
resources, 

(iv)  each  director  of  the  applicant  is  fit,  both  as  to 
character  and  as  to  competence,  to  be  a  direc- 
tor of  a  trust  corporation, 

(v)  the  proposed  plan  of  operations  as  a  trust  cor- 
poration is  feasible,  and 

(vi)  the  corporation  intends  to  offer  to  the  public, 
initially  or  within  a  reasonable  time  after 
incorporation,  the  services  set  out  in  the 
application  for  supplementary  letters  patent; 

(b)  to  continue  a  provincial  trust  corporation  as  a  pro- 
vincial loan  corporation  unless  it  is  shown  to  the  sat- 
isfaction of  the  Lieutenant  Governor  in  Council  that 
arrangements  have  been  made  to  transfer  to 
another  registered  trust  corporation  the  business  in 
relation  to  which  the  provincial  trust  corporation 
acted  as  a  fiduciary  and  such  arrangements  are  ade- 
quate to  protect  the  persons  in  relation  to  which  the 
provincial  trust  corporation  acted  in  a  fiduciary 
capacity; 

(c)  to  change  the  principal  place  of  business  of  a  pro- 
vincial corporation  unless  it  is  shown  to  the  satisfac- 
tion of  the  Lieutenant  Governor  in  Council  that  in 
the  locality  where  the  proposed  principal  place  of 
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soit  demontre  a  la  satisfaction  du  lieutenant-gouver- 
neur  en  conseil  que  les  conditions  suivantes  sont 
reunies : 

(i)  qu'il  est  avantageux  pour  le  public  de  Pendroit 
oil  doit  etre  situe  Tetablissement  principal  de 
la  compagnie,  d'etablir  une  premiere  ou  une 
nouvelle  compagnie  de  fiducie. 

(ii)  que  les  membres  de  la  direction  de  I'auteur  de 
la  demande  st>nt  apies,  du  point  de  vue  de  la 
moralite  et  de  la  competence,  a  gerer  une 
compagnie  de  fiducie. 

(iii)  que  chaque  personne  qui  souscrit  10  pour  cent 
ou  plus  des  actions  d'une  categoric,  ou  qui 
d^tient  ou.  lors  de  la  ddlivrance  des  lettres 
patentes  suppldmentaires.  deiiendra  10  pour 
cent  ou  plus  des  actions  d'une  categoric,  est 
en  mesure  d'etablir  sa  solvabilite. 

(iv)  que  chacun  des  administrateurs  de  I'auteur  de 
la  demande  est  apte.  du  pt>int  de  vue  de  la 
moralite  et  de  la  competence,  k  remplir  cette 
fonction  auprds  d'une  compagnie  de  fiducie, 

(v)  que  le  programme  d'exploitation  de  la  compa- 
gnie en  tant  que  compagnie  de  fiducie  est  rea- 
lisable. 

(vi)  que  la  compagnie  se  propose  d'offrir  au 
public,  des  sa  constitution  ou  dans  un  delai 
raisonnable  par  la  suite,  les  services  dnoncds 
dans  la  demande  de  lettres  patentes  supple- 
ment a  ires; 

b)  de  proroger  une  compagnie  de  fiducie  provincial 
en  compagnie  de  pret  provinciale.  a  moins  qu'il  ne 
soit  ddmontre  a  la  siitisfaction  du  lieutenant-gouver- 
neur  en  conseil  que  les  arrangements  qui  ont  ete 
pris  afin  de  cdder  les  activites  quelle  exerce  en  qua- 
lite  de  fiduciaire  a  une  autre  compagnie  de  fiducie 
inscrite  suffisent  a  assurer  la  protection  des  person- 
nes  qu'elle  repr^sentait  en  cette  qualitd; 

c)  de  transferer  retablissement  principal  dune  compa- 
gnie provinciale.  a  moins  qu'il  ne  soit  demontre  a  la 
satisfaction  du  lieutenant-gouverneur  en  conseil  que 
son  implantation  a  Tendroit  projetd  est  avantageux 


Idem 
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business  is  to  be  located  there  exists  a  public  benefit 
and  advantage  for  locating  the  principal  place  of 
business  in  the  proposed  location  and  the  proposed 
plan  of  operations  in  the  new  location  is  feasible. 

Deposits  (9)  Clause  (8)  (b)  does  not  apply  so  as  to  require  a  trust 

corporation  that  has  applied  to  be  continued  as  a  loan  cor- 
poration to  transfer  money  received  by  it  as  deposits. 

Idem  (10)  Where  supplementary  letters  patent  have  been  issued 

to  continue  a  loan  corporation  as  a  trust  corporation, 

(a)  deposits  received  by  the  loan  corporation  under 
clause  153  (1)  (a)  shall  be  deemed  to  be  deposits 
received  under  clause  153  (2)  (a);  and 

(b)  deposits  received  by  the  loan  corporation  under 
clause  153  (1)  (b)  shall  be  deemed  to  be  deposits 
received  under  clause  153  (2)  (b). 

(11)  Where  supplementary  letters  patent  have  been  issued 
to  continue  a  trust  corporation  as  a  loan  corporation, 

(a)  deposits  received  by  the  trust  corporation  under 
clause  153  (2)  (a)  shall  be  deemed  to  be  deposits 
received  under  clause  153  (1)  (a);  and 

(b)  deposits  received  by  the  trust  corporation  under 
clause  153  (2)  (b)  shall  be  deemed  to  be  deposits 
received  under  clause  153  (1)  (b). 

Names  i|. — (J)  Subject  to  subsection  (2),  letters  patent  or  supple- 

mentary letters  patent  shall  not  be  issued  to  a  corporation  that 
has  a  name, 

(a)  that  contains  a  word  or  expression  prohibited  by 
this  Act  or  the  regulations  or  does  not  contain  a 
word  or  expression  required  by  this  Act  or  the  regu- 
lations or  that  in  any  other  manner  does  not  comply 
with  this  Act  or  the  regulations; 

(b)  that  is  the  same  or  similar  to, 

(i)  the  name  of  a  known, 

(A)  body  corporate, 

(B)  trust. 
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pour  le  public  de  cet  endroit  et  que  son  programme 
d'exploitation  y  est  realisable. 

(9)  L'alinea  (8)  b)  n'a  pas  pour  effet  d'obliger  une  compa-  otptus 
gnie  de  fiducie  qui  demande  sa  prorogation  en  compagnie  de 

pret  a  effectuer  le  transfert  des  sommes  d'argent  quelle  a 
regues  ^  titre  de  depots. 

(10)  Lorsque  des  lettres  patentes  supplementaires  ont  dtc  '<*«" 
delivrees  aux  fins  de  proroger  une  compagnie  de  pret  en  une 
compagnie  de  fiducie : 

a)  les  depots  re<;us  par  la  compagnie  de  prdt  en  vertu 
de  Talinea  153  (I)  a)  sont  reputes  revus  en  vertu  de 
ralin^a  153  (2)  a); 

b)  les  depots  re^us  par  la  compagnie  de  pret  en  vertu 
de  I'alinea  153  (I)  b)  sont  reputes  re^us  en  vertu  de 
I'alinea  153  (2)  b). 

(11)  Lorsque  des  lettres  patentes  suppldmentaires  ont  6t6  We" 
d^livr^es  aux  fins  de  proroger  une  compagnie  de  fiducie  en 
compagnie  de  pret : 

a)  les  depots  regus  par  la  compagnie  de  fiducie  en 
vertu  de  Talinea  153  (2)  a)  sont  reputes  rc^us  en 
vertu  de  I'alinea  153  (I)  a); 

b)  les  d^pdts  re^us  par  la  compagnie  de  fiducie  en 
vertu  de  I'alinea  153  (2)  b)  sont  reputes  re(;us  en 
vertu  de  I'alinea  153  (I)  b). 

11  (1)  Sous  reserve  du  paragraphe  (2).  il  ne  peut  ctre  deli-  .^^JJ'^jJJJjj, 
vr^  de  lettres  patentes  ou  de  lettres  patentes  supplementaires 
k  la  compagnie  dont  la  denomination  scKiale  : 

a)  reproduit  un  mot  ou  une  expression  prohibes  par  la 
presente  loi  ou  les  reglements.  ne  les  reproduit  pas 
alors  qu'ils  sont  requis  ou  qui  pour  un  autre  motif 
nest  pas  conforme  a  la  presente  loi  ou  aux  regle- 
ments; 

b)  est  identique  ou  semblable  : 

(i)  a  la  denomination  st>ciale  ou  au  nom  : 

(A)  d'une  personne  morale. 

(B)  d'une  fiducie. 
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(C)  association, 

(D)  partnership, 

(E)  sole  proprietorship,  or 

(F)  individual, 

whether  in  existence  or  not,  or 

(ii)  the  known  name  under  which  any  body  cor- 
porate, trust,  association,  partnership,  sole 
proprietorship  or  individual  carries  on  busi- 
ness or  identifies  itself, 

if  the  use  of  that  name  would  be  likely  to  deceive; 
or 

(c)    that  in  the  case  of  a  trust  corporation  does  not 
include, 

(i)  "trust"  or  "fiducie"  together  with  a  designa- 
tion such  as  "corporation",  "company", 
"compagnie",  "limited"  or  "soci^t^",  or 

(ii)  "trustco". 

Idem  (2)  Notwithstanding  clause  (1)  (b),  a  corporation  may  have 

a  name  described  in  subclause  (1)  (b)  (i)  or  (ii)  upon  comply- 
ing with  such  conditions  as  may  be  prescribed. 

Bilingual  (3)  Subject  to  this  Act  and  the  regulations,  a  corporation 

may  have  a  name  in  an  English  form,  a  French  form,  an 
English  form  and  a  French  form  or  a  combined  English  and 
French  form  and  it  may  be  legally  designated  by  any  such 
name. 

Change  of  (4)  Where,  through  inadvertence  or  otherwise,  a  provincial 

objectionable  Corporation  has  obtained  a  name  contrary  to  this  section,  the 
Lieutenant  Governor  in  Council,  on  the  recommendation  of 
the  Superintendent,  may  issue  supplementary  letters  patent 
changing  the  name  of  the  corporation  to  a  name  specified  in 
the  supplementary  letters  patent. 
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^C)  d*une  association. 

(D)  d'une  societe  en  nom  collectif, 

(E)  d'une  entreprise  a  proprietaire  unique. 

(F)  dun  paniculier. 

qui  est  connu.  qu'il  existe  ou  non. 

(ii)  a  la  denomination  scKiale  ou  au  nom  connus 
sous  lesquels  une  personne  morale,  une  fidu- 
cie.  une  asstKJation,  une  societe  en  nom  col- 
lectif, une  entreprise  a  proprietaire  unique  ou 
un  particulier  s'identifie  ou  exerce  ses  activity 
commerciales. 

si  I'emploi  de  la  denomination  sociak  ou  du  nom 
peut  s'averer  irompeur; 

c)     dans  le  cas  dune  compagnie  de  Tiducie.  ne  rcpro- 
duit  pas  les  mots  : 

(i)  soit  -trust*  ou  «riducic»,  ainsi  qu'une  desi- 
gnation telle  que  -corporation*.  «a>mpany>». 
«compagnie>*.  -limited-  ou  «socidtd>», 

(ii)  soit  «trustco>». 

(2)  Malgr^  I'alinea  (I)  b).  la  compagnie  qui  s*est  conformee  •<i<'" 
aux  conditions  prescrites  peut  pt>rter  la  denomination  sociale 
^nonc^e  au  sous-alinda  ( I )  b)  (i)  ou  (ii). 

(3)  Sous  reserve  de  la  presenie  loi  et  des  rdglements,  la  i>*fl«n«n»- 
compagnie  p>eut  avoir  une  denomination  scKiale  anglaise.  une  bUinfues 
denomination   sociale    fran<;aise.   une   denomination   sociale 

dans  chacune  de  ces  deux  langues  ou  une  denomination 
sociale  qui  presente  une  combinaist^n  des  deux  langues.  La 
compagnie  peut  etre  legalement  designee  par  n'importe 
laquelle  de  ses  denominations  sociales. 


(4)  Le  lieutenant-gouverneur  en  conseil  peut.  sur  la  recom- 
mandation  du  surintendant,  deiivrer  a  la  compagnie  provin- 
ciale  qui.  par  megarde  ou  autrement.  s'est  vu  attribuer  une 
denomination  sociale  non  conforme  aux  dispositions  du  pre- 
sent article,  des  lettres  patentes  suppiementaires  modifiant  sa 
denomination  stxriale  pour  y  substituer  celle  qui  figure  aux  let- 
tres patentes  suppiementaires. 


Mcxliriaition 
dune  ditto- 
minalion 
sociale  con- 
te&uble 
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corporation 


(5)  Before  making  a  recommendation  under  subsection  (4), 
the  Superintendent  shall  give  the  corporation  an  opportunity 
to  be  heard  by  him  or  her. 

12. — (1)  The  decision  of  the  Lieutenant  Governor  in 
Council  to  approve  or  reject  an  application  for  letters  patent 
or  supplementary  letters  patent,  for  an  order  of  revival  or  for 
consent  under  section  144  is  final  and  not  subject  to  appeal, 
but  nothing  in  this  subsection  prevents  an  applicant  from 
making  a  new  application. 

(2)  Where  the  Lieutenant  Governor  in  Council  approves  or 
rejects  an  application  for  letters  patent  or  supplementary  let- 
ters patent,  for  an  order  of  revival  or  for  consent  under 
section  144,  the  Superintendent  shall  forthwith  notify  the 
applicant  in  writing. 

13.  Subject  to  this  Act  and  any  terms,  conditions  and 
restrictions  imposed  on  its  registration,  a  provincial  corpora- 
tion, 


(a) 


(b) 


has  the  capacity  and  the  rights,  powers  and  privi- 
leges of  a  natural  person;  and 

has  the  capacity  to  carry  on  its  business,  conduct  its 
affairs  and  exercise  its  powers  in  any  jurisdiction 
outside  Ontario  to  the  extent  that  the  laws  of  such 
jurisdiction  permit. 


PART  III 


WINDING  UP.  DISSOLUTION  AND  MERGER 

Winding  up         14,   Except   where   Part   VI   of  the   Corporations  Act   is 
R.sx).  1980,   inconsistent  with  this  Act,  that  Part  applies  to  the  winding  up 
of  a  provincial  corporation,  substituting  the  word  "Super- 
intendent" for  the  word  "Minister". 

for"Son^usT  ^^' — (^)  Where  a  provincial  corporation  fails  to  go  into 
bona  fide  operation  within  two  years  of  the  date  of  incorpor- 
ation or  having  done  so  it  ceases  bona  fide  operation  for  a 
period  of  two  consecutive  years,  the  Lieutenant  Governor  in 
Council,  on  the  recommendation  of  the  Superintendent  and 
upon  such  terms  and  conditions  as  the  Lieutenant  Governor  in 
Council  considers  appropriate,  may  order  the  cancellation  of 
the  instrument  of  incorporation  of  the  corporation  and  it  is 
dissolved  on  the  date  fixed  in  the  order. 
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(5)  Avant  de  faire  ia  recommandation  visee  au  paragraphe  Audience 
(4).  le  surintendant  donne  a  la  compagnie  Toccasion  de  se 
faire  entendre. 


Mcision  (Kd- 

nitivc 


12  (1)  Est  definitive  et  sans  appel  la  decision  du  lieute- 
nant-gouverneur  en  conseil  d'approuver  ou  de  rejeter  une 
demande  de  lettres  patentes.  de  lettres  patentes  supplementai- 
res,  de  decret  de  reconstitulion  ou  une  demande  de  consenie- 
ment  aux  termes  de  I'article  144.  II  est  toutefois  loisible  a  Tau- 
teur  de  la  demande  den  presenter  une  nouvelle. 


(2)  Lorsque  le  lieutenant-gouverneur  en  conseil  approuve  ^^ 
ou  rejette  la  demande  de  lettres  patentes.  de  lettres  patentes 
supplemcntaires.  de  decret  de  reconstitution  ou  la  demande 
de  consentement  aux  termes  de  Tarticle  144.  le  surintendant 
en  informe  sans  delai  par  ecrit  I'auteur  de  la  demande. 

13  Sous  rescrsc  de  la  prescnte  loi  et  des  atnditions  et  res-  Po«voin  de 
trictions     rattachees     a     son     mscnption.     la     compagnie 


provincial  : 


a)  a  la  capacity,  les  droits,  pouvoirs  et  privileges  d'une 
personne  physique; 

b)  a  la  capacite  d'exploiter  son  entreprise.  de  diriger 
ses  affaires  et  d'exercer  ses  pouvoirs  dans  une  com- 
petence legislative  autre  que  TOntario.  dans  les 
iimites  des  lois  de  cette  competence  legislative. 

PARTIE  III 

LIQUIDATION.  DISSOLUTION  ET  FUSION 


14  Sauf  dans  la  mesure  oil  la  partie  VI  de  la  Loi  sur  les 
compugnies  el  associaiions  est  incompatible  avec  les  dispt>si- 
tions  de  la  presente  loi.  cette  partie  s'applique  a  la  liquidation 
d'une  compagnie  provincial,  le  mot  «surintendant»  etant 
alors  substitue  au  mot  «ministre>». 


Liquidatiofi 
L  RO    19«0. 
chap.  95 


15  (1)  Le  lieutenant-gouverneur  en  conseil  peut.  sur  la  Annutotioo 
recommandation  du  surintendant  et  aux  conditions  que  le  pl^fation 
lieutenant-gouverneur  en  conseil  juge  pertinentes,  ordonner 
Tannulation  de  Tacte  constitutif  de  la  compagnie  provinciale 
dont  Texploitation  effective  n'a  pas  debute  dans  les  deux  ans 
de  sa  constitution  ou.  ayant  ainsi  debute,  a  ete  interrompue 
par  la  suite  pendant  deux  annees  consecutives.  La  compagnie 
est  alors  dissoute  a  la  date  qui  figure  dans  le  decret. 
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(2)  Before  making  a  recommendation  under  subsection  (1), 
the  Superintendent  shall  give  the  corporation  an  opportunity 
to  be  heard  by  him  or  her. 

(3)  Where  a  provincial  corporation  has  been  dissolved 
under  subsection  (1),  the  Lieutenant  Governor  in  Council 
may  revive  the  corporation  by  order,  uix)n  the  application 
therefor  of  any  interested  person. 

(4)  Upon  the  date  set  out  in  an  order  under  subsection  (3), 
the  corporation,  subject  to  such  terms  and  conditions  as  may 
be  set  out  in  the  order,  is  revived  and,  subject  to  any  rights 
acquired  by  any  person  after  the  dissolution,  the  corporation 
is  restored  to  its  legal  position,  including  all  its  property, 
rights  and  privileges  and  franchises,  and  is  subject  to  all  its 
liabilities,  contracts,  disabilities  and  debts,  as  of  the  date  of  its 
dissolution,  in  the  same  manner  and  to  the  same  extent  as  if  it 
had  not  been  dissolved. 


Actions  after 
dissolution 


16. — (1)  Notwithstanding  the  dissolution  of  a  provincial 

corporation  under  section  15, 

(a)  every  proceeding  commenced  in  or  before  any  court 
or  tribunal  by  or  against  the  corporation,  its  officers 
or  directors  before  its  dissolution  may  be  continued 
as  if  the  corporation  had  not  been  dissolved; 

(b)  a  proceeding  may  be  brought  in  or  before  any  court 
or  tribunal  against  the  corporation,  its  officers  or 
directors  within  five  years  after  its  dissolution  as  if 
the  corporation  had  not  been  dissolved;  and 


(c)  all  real  or  personal  property  that  would  have  been 
available  to  satisfy  any  judgment  or  order  if  the  cor- 
poration had  not  been  dissolved  remains  available 
for  such  purpose. 

Simion^"^  (2)  For  the  purposes  of  this  section,  the  service  of  any 
process  on  a  provincial  corporation  after  its  dissolution  shall 
be  deemed  to  be  sufficiently  made  if  it  is  made  upon  any  per- 
son last  shown  on  the  public  file  referred  to  in  section  138  as 
being  a  director  or  officer  of  the  corporation  before  the  disso- 
lution. 


Idem 


(3)  Where  any  proceeding  has  been  brought  against  a  pro- 
vincial trust  corporation  after  its  dissolution,  notice  of  the 
commencement  of  the  proceeding,  together  with  the  originat- 
ing process  by  which  the  proceeding  was  commenced,  shall  be 
served  upon  the  Public  Trustee. 
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(2)  Avant  de  faire  la  recommandalion  visee  au  paragraphe  AudKoce 
(1).  le  surintendant  donne  a  la  compagnie  Toccasion  de  se 

faire  entendre. 

(3)  Le  lieuienanl-gouverneur  en  conseii  F>eut.  a  la  demande  Reoomtitutioo 
d'une  personne  interessee.  prendre  un  decrel  de  reconstilu- 

tion  de  la  compagnie  provinciale  dissoute  aux  termes  du  para- 
graphe ( 1 ). 

(4)  A  la  date  fixee  dans  le  decret  pris  aux  termes  du  para-  i>*i«vT»nce 
graphe  (3)  et  aux  conditions  qui  y  sont  enoncees.  la  compa- 
gnie est  reconstitute.  Celle-ci.  sous  reserve  des  droits  acquis 

par  une  autre  personne  apres  la  disst>lution.  recouvre  son  sta- 
tut  juridique  premier  de  meme  que  ses  biens.  droits,  privileges 
et  concessions  et  est  assujettie  de  nouveau  et  dans  la  meme 
mesure  aux  obligations,  contrats.  incapacites  et  dettes  qui 
existaient  lors  de  la  divsolution.  comme  si  celle-ci  n*avait  pas 
eu  lieu. 

16  (I)  Malgrd  la  dissolution  de  la  compagnie  aux  termes  J*5S3JSii* 
de  Tarticle  15 : 

a)  I'instance  introduite  devant  un  tribunal  judiciaire  ou 
administratif  par  la  compagnie  ou  contre  elle.  ses 
dirigeants  ou  ses  administrateurs  avant  sa  dissolu- 
tion peul  etre  pi>ursuivie  comme  si  la  dissolution 
n'avait  pas  eu  lieu; 

b)  une  instance  peut  etre  introduite  devant  un  tribunal 
judiciaire  ou  administratif  contre  la  compagnie.  ses 
dirigeants  ou  ses  administrateurs  dans  les  cinq  ans 
qui  suivent  sa  dissolution  comme  si  celle-ci  n'avait 
pas  eu  lieu; 

c)  les  biens  meubles  et  immeubles  sur  lesquels  un 
jugement  ou  une  ordonnance  auraient  pu  etre  exe- 
cutes a  defaut  de  la  dissolution  peuvent  toujours 
servir  a  cetle  fin. 

(2)  Pour  Tapplication  du  present  article,  la  signification  a  la  ^'?J'^f"'!?" 
compagme  provmciale  de  tout  acte  de  priKedure  apres  la  dis-  hjtion 
solution  est  reputee  reguliere.  si  elle  est  faite  a  Tun  des  admi- 
nistrateurs ou  des  dirigeants   inscrit   comme   tel  au   dossier 

public  vise  a  Particle  138  immediatement  avant  la  dissolution. 

(3)  Doivent  etre  signifies  au  Curateur  public  I'acte  introduc-  '<*^"' 
tif  ainsi  que  Pavis  qui  Taccompagne.  dans  le  cas  ou  une  ins- 
tance est  introduite  apres  la  dissolution  de  la  compagnie  pro- 
vinciale. 
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Idem 


17. — (1)  Notwithstanding  the  dissolution  of  a  provincial 
corporation  under  section  15,  each  shareholder  to  whom  any 
of  its  property  has  been  distributed  is  liable  to  any  person 
claiming  under  section  16  to  the  extent  of  the  amount  received 
by  that  shareholder  upon  the  distribution,  and  a  proceeding  to 
enforce  such  liability  may  be  commenced  within  five  years 
after  the  date  of  the  dissolution  of  the  corporation. 

(2)  The  court  hearing  an  action  referred  to  in  subsection  (1) 
may  order  the  action  to  be  brought  against  the  persons  who 
were  shareholders  as  a  class,  subject  to  such  conditions  as  the 
court  thinks  fit  and,  if  the  plaintiff  establishes  a  claim,  the 
court  may  refer  the  proceedings  to  a  referee  or  other  officer 
of  the  court. 


Idem  (3)  Where  a  reference  is  made  under  subsection  (2).  the 

referee  or  other  officer  may, 

(a)  add  as  a  party  to  the  proceedings  before  him  or  her 
each  person  who  was  a  shareholder  found  by  the 
plaintiff; 

(b)  determine,  subject  to  subsection  (1).  the  amount 
that  each  person  who  was  a  shareholder  shall  contri- 
bute towards  satisfaction  of  the  plaintiffs  claim;  and 

(c)  direct  payment  of  the  amounts  so  determined. 

Definition  (4)  jp  this  section,  "shareholder"  includes  the  heirs  and 

personal  representatives  of  a  shareholder. 

uSdlSiSs^ed"^        18. — (1)  All  property  of  a  provincial  corporation  that  has 

property         not  been  disposed  of  at  the  date  of  its  dissolution  whether 

under  this  or  any  other  Act  is  forfeit  to  the  Crown, 


Trust 
property 


(2)  All  property  that  immediately  before  the  dissolution  of 
a  provincial  trust  corporation  was  being  held  in  trust  by  it 
shall  be  delivered  forthwith  by  the  persons  who  were  its 
officers  and  directors  before  its  dissolution  to  the  Public 
Trustee. 


Idem 


Idem 


(3)  Where  property  is  not  delivered  as  required  by  sub- 
section (2),  the  Public  Trustee  may  do  such  things  as  may  be 
necessary  to  obtain  the  property. 

(4)  All  property  received  by  the  Public  Trustee  under  sub- 
sections (2)  and  (3)  shall  be  held  in  trust  by  the  Public  Trustee 
for  the  beneficiaries  of  the  trusts. 
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17  (I)  Malgre  la  dissolution  de  la  compagnie  provinciale  Rcsponsabiii« 
aux  termes  de  I'article  15,  les  actionnaires  entre  lesquels  ont  res  en\Trs"i« 
it€  rdpartis  les  biens  de  la  compagnie  engagent  leur  resp>onsa-  cr^anciers 
bilit^,  jusqu'a  concurrence  de  la  somme  re^ue,  envers  la  per- 
sonne  qui  invoque  Tarlicle   16.   L'instance  en  recouvrement 
peut  etre  introduite  dans  les  cinq  ans  qui  suivent  la  dissolu- 
tion. 

(2)  Le  tribunal  qui  entend  l'instance  visee  au  paragraphe  (1 )  '«'«'" 
peut  ordonner  qu'elle  st)it  dirigee  contre  les  actionnaires  en 
tant  que  groupe,  sous  reserve  des  conditions  qu'il  juge  perti- 
nentes.  Si  le  demandeur  etablit  le  bien-fonde  de  sa  demande. 

le  tribunal  peut  renvoyer  la  question  k  un  arbitre  ou  autre 
off  icier  de  justice. 

(3)  Dans  le  cas  du  renvoi  vise  au  paragraphe  (2).  Tarbitre  '<*"" 
ou  I'autre  officier  de  justice  peut : 

a)  joindre  comme  partie  h  Tinstance  chaque  personne 
qui  est  un  ancien  actionnaire  reconnu  k  ce  titre  par 
le  demandeur; 

b)  determiner,  sous  reserve  du  paragraphe  (1).  la  part 
que  chaque  ancien  actionnaire  doit  verser  pour 
indemniser  le  demandeur; 


c)     ordonner  le  versement  des  sommes  ddtermin^es. 

(4)  Dans  le  present  article,  «actionnaire>».  s'entend  en  outre  ^^U|*j^ 
de  Pherilier  et  dc  lavant  droit.  "  " 


•shareholder- 


18  (I)  Sont  devolus  a  la  Couronne  les  biens  de  la  compa-  D<>t)iution 
gnie  provinciale  qui  n'ont  pas  ete  alienes  lors  de  sa  dissolution 
en  vertu  de  la  prdsente  loi  ou  d'une  autre  loi. 

(2)  Les  personnes  qui  etaient  les  dirigeants  et  administra-  ^*"* «" 
teurs  de  la  compagnie  dc  fiducie  provinciale  lors  de  sa  dissolu- 
tion remettent  sans  delai  au  Curaleur  public  les  biens  detenus 

en  fiducie  par  celle-ci  immediatement  avant  la  dissolution. 

(3)  Le  Curateur  public  peut  prendre  les  mesures  necessaires  •<•«'" 
aux  fins  de  se  faire  livrer  les  biens  qui  n'ont  pas  6t6  remis  con- 
forme  me  nl  au  paragraphe  (2). 

(4)  Le  Curateur  public  detient  en  fiducie.  pour  le  compte  de  '<!«'" 
leurs  titulaires,  les  biens  quil  rcqon  aux  termes  des  paragra- 
phes  (2)  et  (3). 
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Property  (5)  Where  an  order  is  made  in  a  proceeding  referred  to  in 

Ssfy'order  section  16  and  the  order  affects  property  forfeited  to  the 

of  court  or  Crown  Under  subsection  (1),  the  property  shall  be  available  to 

*""""''  satisfy  the  order. 


Amalga- 
mation 


Asset  sale 


Asset 
purchase 


Proviso  re: 
amalgamation 


19. — (1)  Two  or  more  corporations,  of  which  at  least  one 
is  a  provincial  corporation,  may  amalgamate  and  continue  as 
one  provincial  corporation  or,  subject  to  the  law  of  the  receiv- 
ing jurisdiction,  as  one  extra-provincial  corporation. 

(2)  A  provincial  corporation  may  sell  all  of  its  assets  to  any 
corporation  incorporated  under  the  laws  of  Canada  or  of  a 
province  or  territory  of  Canada  if  the  purchasing  corporation 
assumes  all  of  the  liabilities  of  the  provincial  corporation. 

(3)  A  provincial  corporation  may  purchase  all  of  the  assets 
of  any  corporation  incorporated  under  the  laws  of  Canada  or 
of  a  province  or  territory  of  Canada  if  the  provincial  corpora- 
tion assumes  all  of  the  liabilities  of  the  vendor  corporation. 

(4)  Subsection  (1)  does  not  apply  to  an  extra-provincial  cor- 
poration unless  under  the  law  of  the  jurisdiction  in  which  it  is 
incorporated  it  has  the  power  to  amalgamate  with  a  provincial 
corporation. 


(5)  Part  XV  of  the  Business  Corporations  Act.  1982  applies 


Compulsory 

acquisitions  .  ,  ,.-.        .  .  ,  ... 

1982  c  4  ^'^"  necessary  modifications  with  respect  to  every  provincial 
corporation  as  if  it  were  a  corporation  incorporated  under  that 
Act. 


Mandatory 
agreement 


When 

agreement 

effective 


20. — (1)  Where  corporations  propose  to  amalgamate  or 
purchase  or  sell  assets  under  section  19,  each  such  corporation 
shall  enter  into  an  agreement  setting  out  the  terms  and  means 
of  effecting  the  amalgamation  or  purchase  and  sale. 

(2)  No  agreement  for  the  amalgamation  of  corporations  or 
the  purchase  or  sale  of  the  assets  of  a  corporation  shall  take 
effect  until  all  approvals  required  by  this  Part  have  been 
given. 


agreem?nt°^        (3)  Where  corporations  propose  to  amalgamate  the  agree- 
amaigamat'ion  ment  referred  to  in  subsection  (1)  shall  set  out, 

(a)    the  proposed  name  of  the  amalgamated  corpora- 
tion; 
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(5)  Les  biens  devolus  a  ta  Couronne  en  vertu  du  paragraphe  Les  tnens 
(1)  et  sur  lesquels  porte  I'ordonnance  rendue  lors  de  Tinstance  rre*fcut»n'' 
visee  a  rarticle  16  F>euvent  servir  a  i'execution  de  cette  ordon-  <*«  fonion- 

nuKC 

nance. 

19  (1)  Plusieurs  compagnies.  dont  Tune  au  moins  est  une  '^"***» 
compagnie  provinciale.  pteuvent  fusionner  en  une  seule  com- 
pagnie  provinciale  ou.  sous  reserve  des  lois  de  la  competence 
legislative  d'accueil.  en  une  seule  compagnie  extraprovinciale. 

et  etre  ainsi  prorogees. 

(2)  Une  compagnie  provinciale  peul  vendre  tous  scs  €\€-  ^^^  <*** 
ments  d'actif  a  une  compagnie  constitute  en  vertu  des  lois  du  dactif 
Canada  ou  d'une  province  ou  d'un  territoire  du  Canada,  a 
condition  que   la  compagnie  acheteuse  en  assume  tout   le 
passif. 

(3)  Une  compagnie  provinciale  peut  acheter  tous  les  6\^-  ^^''°" 
ments  d'actif  dune  compagnie  constiluee  en  vertu  des  lois  du  d«cn(  "* 
Canada  ou  d'une  province  ou  d'un  territoire  du  Canada,  a 
condition  d'en  assumer  tout  le  passif. 

(4)  Le  paragraphe  (I)  ne  s'applique  pas  a  la  compagnie  jj**'^'*""* 
extraprovinciale.  a  moins  que  sa  fusion  avec  une  compagnie  u^ton 
provinciale  ne  soit  autorisee  par  les  lois  de  son  territoire  de 
constitution. 

(5)  La  partie  XV  de  la  Loi  de  1982  sur  les  compagnies  s'ap-  ^^V^****** 
plique  avec  les  adaptations  n«^cessaires  h  la  compagnie  provin-  ,,^2  dup  * 
ciale.  comme  s'il  s'agissait  d'une  compagnie  constituee  aux 

termes  de  cette  loi. 

20  (I)   Chacune   des  compagnies   qui   se   proposent   de  Convennon 
fusionner.  d'acheter  ou  de  vendre  des  elements  d*actif  aux  ter-      ^t^°*" 
mes  de  Tarticle   IM.  conclut  une  convention  qui  enonce  les 
modalit^s  soit  de  la  fusion,  soit  de  Tachat  et  de  la  vente. 

(2)  Aucune  convention,  soit  de  fusion  de  compagnies.  soit  P"><  «*"*^^^ 
d  achat  ou  de  vente  des  elements  d  actif  d  une  compagnie.  n  a  uon 
d'effet  avant  d'avoir  reiju  toutes  les  approbations  prealables 
exigees  par  la  presente  partie. 

(3)  La  convention  visee  au  paragraphe  ( I )  conclue  par  les  Teneur  de  u 

^    '         .  ,  v;     r     '         ,  ^  convention  de 

compagnies  qui  se  proposent  de  fusionner  enonce  :  fusion 

a)  la  denomination  scKiale  projetee  de  la  compagnie 
issue  de  la  fusion; 

b)  la  municipalite  ou  le  canton  en  Ontario  ainsi  que 
Tadresse.  y  compris  le  numero  du  batiment  et  le 
nom  de  la  rue.  le  cas  echeant.  ou  sera  situe  Tetablis- 
sement  principal  de  la  compagnie  issue  de  la  fusion; 
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(b)  the  municipality  or  geographic  township  in  Ontario 
and  the  address,  including  street  name  and  number, 
if  any,  where  the  principal  place  of  business  of  the 
amalgamated  corporation  is  to  be  located; 

(c)  the  classes  of  shares  that  the  amalgamated  corpora- 
tion may  issue  and  the  rights  and  privileges,  restric- 
tions and  conditions  attaching  to  each  class  of  share; 

(d)  the  full  name,  address  of  residence,  citizenship  and 
occupation, 

(i)  of  each  of  the  first  directors  of  the  amalga- 
mated corporation, 

(ii)  of  every  person  who  will  hold  immediately 
upon  the  amalgamation  10  per  cent  or  more 
of  any  class  of  the  shares  of  the  amalgamated 
corporation; 

(e)  the  manner  of  converting  the  shares  of  the  amalga- 
mating corporations  into  shares  of  the  amalgamated 
corporation;  and 

(f)  the  proposed  effective  date  of  the  amalgamation. 

(4)  An  agreement  to  amalgamate  corporations  or  to  pur- 
chase or  sell  the  assets  of  a  corporation  to  another  corporation 
shall  be  submitted  to  the  shareholders  of  each  corporation 
holding  voting  shares  for  their  approval  at  a  meeting  thereof 
to  be  held  separately  for  the  purpose  of  taking  the  agreement 
into  consideration. 


Submission 
of  offer 


(5)  Where  an  offer  has  been  made  to  a  corporation  with 
respect  to  the  purchase  of  all  of  its  assets  and  no  agreement  is 
reached,  the  offer,  at  the  request  of  the  corporation  making 
the  offer,  shall  be  submitted  to  the  shareholders  of  each  cor- 
poration for  their  approval  at  a  meeting  thereof  to  be  held 
separately  for  the  purpose  of  taking  the  offer  into  considera- 
tion. 


Notice  of 
meeting 


(6)  Each  corporation  required  by  subsection  (4)  or  (5)  to 
hold  a  meeting  shall  deliver  notice  of  the  meeting  and  a  copy 
of  the  agreement  or  offer  to  the  Superintendent  at  least 
twenty-one  days  before  the  meeting. 
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c)  les  categories  d'actions  que  la  compagnie  issue  de  la 
fusion  est  autorisee  a  emettre.  ainsi  que  les  droits, 
privileges,  restrictions  et  conditions  rattaches  a  cha- 
que  categorie; 

d)  les  nom  et  prenoms  au  complei,  I'adresse  person- 
nelle.  la  citoyennete  ainsi  que  la  profession  : 

(i)  de  chacun  des  premiers  administrateurs  de  la 
compagnie  issue  de  la  fusion. 

(ii)  de  chaque  personne  qui.  des  la  fusion,  detien- 
dra  10  FH>ur  cent  ou  plus  des  actions  d'une 
categorie  de  la  cx>mpagnie  issue  de  la  fusion; 

e)  le  mode  de  conversion  des  actions  des  compagnies 
qui  fusionnent  en  actions  de  la  compagnie  issue  de 
la  fusion; 

0      la  date  de  prise  d'effet  de  la  fusion. 

(4)  La  convention,  soit  de  fusion  des  compagnies.  soit  d'a-  Prtjcnution 

■  .  1-1-  1.         r     «•  de  la  conven- 

chat  OU  de  vente  des  elements  d  actif  d  une  compagnie  en  ,ton 
faveur  d'une  autre,  est  soumise  a  I'approbation  des  actionnai- 
res  detenteurs  d'actions  assorties  du  droit  de  vote  de  chacune 
des  compagnies,  lors  d'assemblees  tenues  s^parement  dans  le 
but  d'cxamincr  la  convention. 

(5)  Si  I'offre  d'achat  de  la  totality  de  ses  dl^ments  d'actif  J[*fJj}JJ'*"' 
presentee  a  une  compagnie  ne  fait  I'objet  d'aucune  entente, 

cette  off  re,  a  la  demandc  de  la  compagnie  qui  en  est  Tauteur. 
est  soumise  a  I'approbation  des  actionnaires  de  chacune  des 
compagnies  lors  d'assemblees  tenues  separement  dans  le  but 
d'examiner  I'offre. 

(6)  Au  moins  vingt  et  un  jours  avant  la  tenue  de  I'assemblee  '^"*  <*« 
obligatoire  visee  aux  paragraphes  (4)  ou  (5),  chaque  compa- 
gnie tenue  de  convoquer  cette  assemblee  fait  parvenir  au 
surintendant  un  avis  de  convocation  de  I'assemblee  ainsi  qu'un 
exemplaire  de  la  convention  ou  de  I'offre. 
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Proceedings  21.  At  each  of  the  meetings  required  by  subsection  20  (4) 
agreemem  or  (5),  the  agreement  or  offer  shall  be  considered,  and  if  at 
each  meeting  the  holders  of  at  least  50  per  cent  of  the  issued 
voting  shares  of  the  corporation  are  present  in  person  or  rep- 
resented by  proxy  and  the  agreement  or  offer  is  approved  by 
resolution  carried  by  the  affirmative  vote  of  the  holders  of  at 
least  three-fourths  of  the  shares  represented  at  such  meeting, 
that  fact  shall  be  certified  upon  the  agreement  or  offer  by  the 
secretary  of  each  corporation. 


Dispensing 
with  approval 


When  offer 

becomes 

agreement 


Submission 
to 

Lieutenant 
Governor  in 
Council 


Idem 


Notice, 
information 


22. — (1)  The  Lieutenant  Governor  in  Council,  in  the  case 
of  a  proposed  purchase  of  assets,  may  dispense  with  the 
approval  of  the  agreement  or  offer  by  the  shareholders  of  the 
purchasing  corporation  if  the  Lieutenant  Governor  in  Council 
is  satisfied  that  the  shareholders,  after  due  notice  thereof, 
have  approved  a  general  resolution  or  by-law  authorizing  the 
purchase  of  the  assets  of  any  corporation  upon  the  basis  and 
within  the  limits  specified  in  such  agreement  or  offer. 

(2)  An  offer  to  which  subsection  20  (5)  applies  shall  be 
deemed  for  all  purposes  to  be  an  agreement  when  it  has  been 
certified  by  the  secretary  of  the  vendor  corporation  under  sec- 
tion 21  and  either  it  has  been  certified  by  the  secretary  of  the 
purchasing  corporation  as  required  by  that  section  or  the 
approval  of  the  offer  by  the  shareholders  of  the  purchasing 
corporation  has  been  dispensed  with  under  subsection  (1). 

23. — (1)  If  the  agreement  is  approved  and  certified  in 

accordance  with  section  21  by  each  of  the  corporations  or,  in 
the  case  provided  for  in  section  22,  by  the  shareholders  of  the 
vendor  corporation,  the  agreement,  with  the  certificates  or 
certificate  thereon,  shall  be  filed  with  the  Superintendent  and 
the  Superintendent  shall  submit  the  agreement  to  the  Lieuten- 
ant Governor  in  Council  for  approval. 

(2)  In  the  case  of  an  amalgamation,  an  agreement  filed 
under  subsection  (1)  shall  be  accompanied  by  an  application 
for  initial  registration  under  subsection  31  (1)  for  the  amalga- 
mated corporation  and,  if  the  amalgamated  corporation  will 
be  a  provincial  corporation,  by  an  application  for  supplemen- 
tary letters  patent. 

(3)  The  Superintendent,  upon  the  filing  of  an  agreement 
and  before  submitting  the  agreement  to  the  Lieutenant 
Governor  in  Council, 


(a)  shall  require  notice  of  the  agreement,  containing 
such  information  as  the  Superintendent  may 
require,  to  be  published  by  the  parties  to  the  agree- 
ment in  The  Ontario  Gazette,  and  in  a  newspaper 
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21  La  convention  ou  I'offre  est  examinee  lore  de  chacune  ^."****1^ 
des  assemblees  dont  les  paragraphes  20  (4)  ou  (5)  exigent  la  de'^Tconv^ 
tenue.  Si,  a  chacune  de  ces  assemblees.  les  detenteure  d'au  «»on 
moins  50  pour  cent  des  actions  emises  et  assorties  du  droit  de 

vote  de  la  compagnie  assistent  en  perst^nne  ou  par  fonde  de 
pouvoir  et  que  la  convention  ou  Toffre  est  approuvee  par 
resolution  adoptee  par  le  vote  affirmatif  des  detenteure  d'au 
moins  les  trois  quarts  des  actions  qui  y  sont  representees,  le 
secretaire  de  chacune  des  compagnies  atteste  ce  fait  sur  la 
convention  ou  Toffre. 

22  (I)  Dans  le  cas  d'un  achat  projet^  d'dlements  d'actif.  le  ?*P!!2L, 
lieutenant-gouverneur  en  conseil  peut  dispenser  la  compagnie 
acheteuse  de  solliciter  Tapprohation  de  ses  actionnaires  s'il  est 
convaincu  que  ces  derniere.  diiment  avisos  k  cet  effet.  ont 
adopts  une  resolution  generale  ou  un  rdglement  intdrieur 
autorisant  Tachat  des  elements  d'actif  d'une  compagnie  selon 

les  modalites  et  dans  les  limites  prdcis^es  dans  la  convention 
ou  dans  Toff  re. 

(2)  L'offre  vis^e  au  paragraphe  20  (5)  est  rtfputde  une  a>n-  PJJlJ""*' 
vention  lorsqu'elle  a  etc  attcstce  aux  termes  de  I'article  21  par  convemmn 
le  secretaire  de  la  compagnie  venderesse  et.  a  moins  que  la 
compagnie  acheteuse  n'ait  ete  dispensee  de  solliciter  I'appro- 
bation  de  ses  actionnaires  ejTvertu  du  paragraphe  (I),  egale- 
ment  attest^e  par  le  secretaire  de  cette  derniere. 

23  ( 1 )  La  convention  qui  a  re^  Tapprobation  et  Tattesta-  PrHcnt«ion 
tion  de  chacune  des  compagnies  conformement  a  I'article  21   Mni-gouver- 
ou.  dans  le  cas  prevu  a  Tarticle  22.  des  actionnaires  de  la  com-  "*"' «« 
pagnie  venderesse.  est  deposee.  pourvue  du  ou  des  certificats  '**™*' 
exig^s.  aupres  du  surintendant.  Ce  dernier  la  presente  au  lieu- 
tenant-gouverneur en  conseil  pour  son  approbation. 

(2)  Dans  le  cas  de  fusion,  la  convention  deposee  aux  termes  '<*««»» 
du  paragraphe  (I)  est  accompagnee  d'une  demande  de  pre- 
miere inscription  aux  termes  du  paragraphe  31  ( I )  relative  a  la 
compagnie  issue  de  la  fusion  et.  si  celle-ci  doit  etre  une  com- 
pagnie provincial,  d'une  demande  de  lettres  patentes  sup- 
piementaires. 

(3)  Lors  du  deptSt  de  la  convention  et  avant  sa  presentation  ^vis.  rensei- 


au  lieutenant-gouverneur  en  conseil.  le  surintendant : 

a)  doit  exiger  que  les  parties  a  la  convention  publient 
dans  la  Gazette  de  lOntario  et  dans  un  journal 
generalement  lu  a  lendroit  ou  est  situe  le  principal 
etablissement  de  chaque  compagnie,  I'avis  de  con- 


gnements 
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having  general  circulation  in  the  locality  where  the 
principal  place  of  business  of  each  corporation  is 
located  and  in  the  case  of  an  amalgamation,  in  the 
locality  where  the  principal  place  of  business  of  the 
amalgamated  corporation  is  to  be  located;  and 

(b)  may  require  the  parties  to  the  agreement  to  provide 
such  information,  material  and  evidence  as  the 
Superintendent  may  consider  necessary,  in  addition 
to  the  information,  material  and  evidence  required 
to  be  provided  under  any  other  provision  of  this 
Act. 

Refusal  of  (4)  jhg    Lieutenant    Governor    in    Council    shall    refuse 

approva         approval  of  the  agreement  unless  it  is  shown  to  the  satisfac- 
tion of  the  Lieutenant  Governor  in  Council  that, 

(a)  in  the  case  of  an  amalgamation, 

(i)  there  exists  a  public  benefit  and  advantage  for 
the  amalgamation  of  the  corfwrations, 

(ii)  the  proposed  management  is  fit,  both  as  to 
character  and  as  to  competence,  to  manage 
the  amalgamated  corporation, 

(iii)  each  person  who  will  be  a  holder  of  10  per 
cent  or  more  of  any  class  of  shares  of  the 
amalgamated  corporation  immediately  after 
the  amalgamation  can  demonstrate  the  ade- 
quacy of  their  financial  resources, 

(iv)  each  proposed  first  director  is  fit  as  to  charac- 
ter and  as  to  competence  to  be  a  director  of 
the  amalgamated  corporation, 

(v)  the  proposed  plan  of  operations  for  the  amal- 
gamated corporation  is  feasible,  and 

(vi)  the  amalgamated  corporation  intends  to  offer 
to  the  public,  initially  or  within  a  reasonable 
time  after  the  amalgamation,  the  services  set 
out  in  the  amalgamation  agreement; 

(b)  in  the  case  of  a  purchase  and  sale  of  assets, 

(i)  there  exists  a  public  benefit  and  advantage  if 
the  purchase  and  sale  is  completed, 

(ii)  the  proposed  plan  of  operations  for  the  pur- 
chasing corporation  upon  the  closing  of  the 
purchase  agreement  is  feasible; 
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vention  qui  reproduit  tous  les  renseignements  qu'il 
exige.  Dans  ie  cas  de  fusion,  cette  publication  a  ega- 
lement  lieu  a  I'endroit  oil  sera  situe  I'etablissement 
principal  de  la  compagnie  issue  de  la  fusion; 

b)  peut  exiger  que  les  parties  a  la  convention  fournis- 
sent  les  renseignements.  documents  et  pieces  quMI 
estime  necessaires,  outre  ceux  dont  la  production 
est  exigee  en  vertu  d'une  autre  disposition  de  la 
presente  loi. 

(4)  Le  lieutenant-gouverneur  en  conseil  refuse  son  approba-  ^^  <*'*p- 
tion  h  la  convention,  a  nfK>ins  qu'il  ne  soit  d^montre  a  sa  '*'°^ 
satisfaction  : 

a)  dans  le  cas  dune  fusion  : 

(i)  que  celle<i  est  avantageusc  pour  le  public. 

(ii)  que  les  membres  proposes  pour  en  assumer  la 
direction  sont  aptes.  du  point  de  vue  de  la 
moralite  et  de  la  competence,  a  gerer  la  cx)m- 
pagnie  issue  de  la  fusion. 

(iii)  que  chaque  personne  qui.  d^  la  fusion, 
detiendra  10  pour  cent  ou  plus  des  actions 
d'une  categoric  de  la  compagnie  issue  de  la 
fusion,  est  en  mesure  d'etablir  sa  solvabiiite. 

(iv)  que  chacun  des  futurs  premiers  administra- 
teurs  est  apte.  du  point  de  vue  de  la  morality 
et  de  la  aimpetence.  a  remplir  cette  fonction 
aupres  de  la  compagnie  issue  de  la  fusion. 

(v)  que  le  programme  d'exploitation  projete  de  la 
compagnie  issue  de  la  fusion  est  realisable. 

(vi)  que  la  compagnie  issue  de  la  fusion  se  pro- 
pose d'offrir  au  public  des  la  fusion  ou  dans 
un  dtMai  raisonnable  par  la  suite,  les  services 
6nonc^  dans  la  convention  de  fusion; 

b)  dans  le  cas  d'achat  et  de  vente  d'elements  d'actif : 

(i)  quMI  est  avantageux  pour  le  public  de  parfaire 
I'achat  et  la  vente. 

(ii)  que  le  programme  d'exploitation  de  la  compa- 
gnie acheteuse  projete  a  la  suite  de  la  conclu- 
sion de  la  convention  d'achat  est  realisable; 
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(c)  in  the  case  where  one  of  the  parties  to  the  agree- 
ment is  a  trust  corporation  and  the  amalgamated  or 
purchasing  corporation  is  a  loan  corporation,  the 
arrangements  referred  to  in  subsection  29  (2)  are 
adequate  to  protect  the  persons  in  relation  to  which 
the  trust  corporation,  before  the  approval  of  the 
agreement,  is  acting  in  a  fiduciary  capacity;  and 

(d)  where  the  amalgamated  corporation  is  a  loan  cor- 
poration, the  amalgamated  corporation  immediately 
after  the  amalgamation  will  have  a  capital  base  of  at 
least  $5,000,000  or,  where  the  amalgamated  cor- 
poration is  a  trust  corporation,  the  amalgamated 
corporation  immediately  after  the  amalgamation 
will  have  a  capital  base  of  at  least  $10,000,000. 

Definition  24. — (1)   In   this   scctiou,   "Superintendent's  certificate" 

means  a  certificate  issued  under  subsection  (2). 

superinten-         (2)  Where  the  Lieutenant  Governor  in  Council  approves  an 
certificate       agreement  submitted  under  subsection  23  (I),  the  Superinten- 
dent shall  issue  a  certificate  certifying, 

(a)  that  the  approval  of  the  Lieutenant  Governor  in 
Council  has  been  given  and  the  date  of  the 
approval; 

(b)  in  the  case  of  a  purchase  or  sale  of  assets,  the  name 
of  each  corporation  that  is  a  party  to  the  transaction 
and  whether  the  party  is  a  vendor  or  a  purchaser; 

(c)  in  the  case  of  an  amalgamation,  the  names  of  the 
corporations  that  are  amalgamating,  the  name  of 
the  amalgamated  corporation  and  the  date  upon 
which  the  amalgamation  takes  effect;  and 

(d)  such  other  matters,  if  any,  as  in  the  opinion  of  the 
Lieutenant  Governor  in  Council  are  necessary  or 
desirable  in  the  public  interest. 


evidence  ^^^  ^  Superintendent's  certificate  is  prima  facie  proof  of  all 


Effect  as 

matters  set  out  therein 


Notice 


(4)  Notice  of  the  issue  of  a  Superintendent's  certificate  shall 
be  published  in  The  Ontario  Gazette  by  the  Superintendent. 


I 
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c)  si  Tune  <lcs  parties  a  la  convention  est  une  compa- 
gnie  de  fiducie  et  que  la  compagnie  issue  de  la 
fusion  ou  la  compagnie  acheteuse  est  une  compa- 
gnie de  pret.  les  arrangements  vises  au  paragraphe 
29  (2)  suffisent  a  assurer  la  protection  des  personnes 
que  la  compagnie  de  fiducie  representait  en  cette 
qualite  avant  I'approbation  de  la  convention; 

d)  si  la  compagnie  issue  de  la  fusion  est  une  compagnie 
de  pret.  la  compagnie  issue  de  la  fusion  aura,  des  la 
fusion,  un  apport  en  capital  d'au  moins  5  CXNJ  (MX)  S 
ou.  si  la  compagnie  issue  de  la  fusion  est  une  com- 
pagnie de  fiducie.  un  app>ort  en  capital  d'au  moins 
1()(NN)(MMI$. 

24  (1)  Dans  le  present  article.  «certificat  du  surintendant»  Wfinition 
s'entend  du  certificat  delivre  aux  termes  du  paragraphe  (2).        denft""'*" 

ctrtificalc* 

(2)  Lorsque  le  lieutenant-gouverneur  en  conseii  a  approuv^  CcnifKai  du 
une  convention  presentee  aux  termes  du  paragraphe  23  (I),  le 
surintendant  ddlivre  un  certificat  qui  atteste  ce  qui  suit : 

a)  Tapprobation  du  lieutenant-gouverneur  en  conseii 
ainsi  que  la  date  oil  il  i'a  donn^e; 

b)  dans  le  cas  d'achat  ou  de  vente  d'elements  d'actif.  la 
denomination  scnriale  de  chacune  des  parties  ainsi 
que  sa  quality  de  venderesse  ou  d'acheteuse; 

c)  dans  le  cas  de  fusion,  les  denominations  sociales  des 
compagnies  qui  fusionnent.  celle  de  la  compagnie 
issue  de  la  fusion  ainsi  que  la  date  de  mise  h  effet 
de  la  fusion; 

d)  les  autres  elements  qui.  de  I'avis  du  lieutenant-gou- 
verneur en  conseii.  st>nt  necessaires  ou  souhaitables 
dans  rinteret  public. 

(3)  Le  certificat  du  surintendant  fait  foi  prima  facie  de  son  ^^  p^ 
contenu. 

(4)  Le  surintendant  public  un  avis  de  d^livrance  du  certifi-  ^"^ 
cat  dans  la  Gazelle  de  I'Oniario. 
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Certificate  of 
Superin- 
tendent 


Registration 


(5)  Any  document  signed  by  or  purportedly  signed  by  the 
Superintendent,  certifying  the  document  to  be  or  to  contain  a 
true  copy  of  the  Superintendent's  certificate  or  of  any  instru- 
ment referred  to  in  the  certificate,  may  be  registered  in  any 
land  registry  office  upon  it  being  tendered  for  registration 
accompanied  by  the  proper  fee,  if  any. 

(6)  It  is  sufficient  in  order  to  show  the  vesting  of  land  or 
interests  in  land  in  the  continuing  corporation  to  register  a 
certified  copy  of  the  Superintendent's  certificate  in  each  land 
registry  office  in  which  instruments  affecting  land  or  interests 
in  land,  included  or  intended  to  be  included  in  the  amalgama- 
tion or  purchase  and  sale,  are  registered. 


Security 
interest 
R.S.O.  1980, 
c.  375 


(7)  For  the  purposes  of  the  Personal  Property  Security  Act, 
it  is  sufficient,  in  order  to  show  the  vesting  in  the  continuing 
corporation  of  any  interest  in  personal  property  that  consti- 
tutes a  security  interest  within  the  meaning  of  that  Act  and  for 
which  one  of  the  amalgamating  corporations  is  shown  as  a 
secured  party  in  any  financing  statement  registered  under  that 
Act,  for  a  financing  change  statement  to  be  registered  in 
respect  of  the  vesting  as  if  the  interest  had  been  assigned. 


Assets  of 

vendor 

corporation 

vest  in 

purchasing 

corporation 


Disposal  of 
assets  by 
purchasing 
corporation 


Rights  of 
creditors 


Privity  of 

contract 

between 

purchasing 

corporation 

and  each 

creditor  of 

vendor 

corporation 


25. — (1)  In  the  case  of  a  purchase  of  the  assets  of  a  cor- 
poration that  has  been  approved  by  the  Lieutenant  Governor 
in  Council,  the  assets  of  the  vendor  corporation  become 
vested  in  the  purchasing  corporation  on  and  from  the  date  of 
the  approval  without  any  further  conveyance,  and  the  pur- 
chasing corporation  thereupon  becomes  and  is  responsible  for 
the  liabilities  of  the  vendor  corporation. 

(2)  In  dealing  with  the  assets  of  the  vendor  corporation,  it 
is  sufficient  for  the  purchasing  corporation  to  recite  the  agree- 
ment, the  approval  of  the  Lieutenant  Governor  in  Council 
thereto  and  the  date  of  approval. 

26. — (1)  A  sale  of  the  assets  of  a  corporation  does  not 
affect  the  rights  of  any  creditor  of  the  vendor  corporation. 

(2)  An  agreement  made  or  purporting  to  be  made  under 
this  Act  to  purchase  the  assets  of  a  corporation  shall  be 
deemed  to  contain  a  covenant  and  agreement  with  each 
creditor  of  the  vendor  corporation  that  the  purchasing  cor- 
poration will  pay  to  the  creditor  the  amount  of  the  vendor 
corporation's  indebtedness  to  the  creditor  at  such  time  and 
place  as  the  amount  would  have  been  payable  had  the  agree- 
ment to  purchase  not  been  made. 
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(5)  Le  document  qui  porte  ou  qui  se  presenle  comme  por-  ^"'^^^i^ 
tant  la  signature  du  surintendant.  et  qui  atteste  qu'il  constitue  ^ 

ou  reproduit  une  copie  certifiee  conforme  du  certificat  du 
surintendant  ou  de  Tacte  auquel  il  est  renvoye  dans  le  certifi- 
cat, p)eut  etre  enregisire  a  tout  bureau  d'enregistrement  immo- 
bilier  des  sa  presentation  a  cette  fin,  accompagne  des  droits 
exig^s,  le  cas  echeant. 

(6)  Aux  fins  de  signaler  que  des  biens-fonds  ou  des  droits  Enrcfb- 
fonciers  sont  acquis  a  la  compagnie  prorogee.  il  suffit  d'enre- 
gistrer  une  copie  certifiee  conforme  du  certificat  du  surinten- 
dant dans  chaque  bureau  d'enregistrement  immobilier  ou  sont 
enregistres  les  actes  qui  concernent  les  biens-fonds  ou  Ics 
droits  fonciers  compris  dans  la  fusion  ou  Tachat  et  la  venle  ou 
censes  en  faire  partie. 

(7)  Pour  Tapplication  de  la  Loi  sur  les  suret^s  mohilieres,  S6rei*» 
aux  fins  de  signaler  que  des  droits  mobiliers  qui  constituent  ^p^JTs*"" 
des  suretes  au  sens  de  cette  loi  sont  acquis  a  la  compagnie 
prorogue,  et  que  Tune  des  compagnies  qui  fusionnent  figure 

en  tant  que  cr^ancier  garanti  de  ces  suretes  dans  un  dtat  de 
financemcnt  enregistrc  aux  tcrmes  de  cette  loi.  il  suffit  d'enre- 
gistrer  un  dtat  de  modification  du  financement  comme  sMI  y 
avait  eu  cession  de  la  surete. 

25  ( I )  Les  elements  d'actif  de  la  compagnie  venderesse  J'*"^'2  w 
sont  acquis  a  la  compagnie  acheteuse.  sans  autre  forme  de  compagnie 


cession,  a  compter  de  la  date  de  I'approbalion  de  I'achat  par  vemkrei 

le  lieutenant-gouverneur  en  conseil.  La  compagnie  acheteuse  ^^^gnie 

assume  alors  le  passif  de  la  compagnie  venderesse.  acheteuie 

(2)  En  n^gociant  les  Elements  d'actif  de  la  a^mpagnie  ven-  ^^JJ'"" 

deresse.  il  suffit  que  la  compagnie  acheteuse  cite  la  conven-  daciif  par  u 

tion.  Papprobation  du  lieutenant-gouverneur  en  conseil  et  la  c«Mnp«gnie 

date  de  cette  approbation.  '^     "* 

26  (I)  La  vente  des  dl^ments  d'actif  de  la  compagnie  ven-  Dnnts  dc» 
deresse  ne  porte  pas  atteinte  aux  droits  de  ses  creanciers. 

(2)  La  convention  conclue  aux  termes  de  la  presente  loi.  ou  l*"  <*«  <*"»** 

se  presentant  comme  etant  amsi  conclue.  en  vue  de  I  achat  des  emrr  u  com- 

el^ments  d'actif  d'une  compagnie  est  reputee  assortie  d'un  p**"*  »chc- 

pacte  accessoire  et  d'une  convention  conclus  avec  chacun  des  SacxxnOcs 

creanciers  de  la  compagnie  venderesse  en  vertu  desquels  la  creanciers  de 

compagnie  acheteuse  s'acquittera  envers  chacun  d'eux  de  la  veiSeirSie^ 
dette  de  la  compagnie  venderesse  a  la  date  et  au  lieu  auxquels 
la  compagnie  venderesse  aurait  du  acquitter  cette  dette,  n'^- 
tait  cette  convention. 
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Dissolution         (3)  Where  the  Lieutenant  Governor  in  Council  approves  an 
coloration     agreement  for  the  sale  of  the  assets  of  a  corporation,  the  ven- 
dor corporation  is,  from  the  date  of  the  approval,  dissolved, 
except  so  far  as  is  necessary  to  give  full  effect  to  the  agree- 
ment. 

Amaiga-  27. — (1)  In  the  case  of  an  amalgamation, 

mation 

(a)  if  the  amalgamated  corporation  is  a  provincial  cor- 
poration, the  parties  to  the  amalgamation,  from  the 
date  set  out  in  the  letters  patent  of  amalgamation, 
shall  continue  as  one  provincial  corporation  under 
the  name  stated  in  the  letters  patent; 

(b)  if  the  amalgamated  corporation  is  an  extra-provin- 
cial corporation,  every  provincial  corporation  that  is 
a  party  to  the  agreement  is,  from  the  effective  date 
of  the  amalgamation  under  the  laws  of  the  jurisdic- 
tion under  which  the  continuing  corporation  is 
incorporated,  amalgamated  with  the  other  parties  to 
the  agreement  and  it  shall  continue  with  them  as 
one  corporation; 

(c)  the  amalgamated  corporation  possesses  all  the  prop- 
erty, rights,  privileges  and  franchises  and  is  subject 
to  all  liabilities,  including  civil,  criminal  and  quasi- 
criminal  liabilities,  and  all  contracts,  disabilities  and 
debts  of  each  of  the  amalgamating  corporations; 

(d)  a  conviction  against,  or  ruling,  order  or  judgment  in 
favour  of  or  against  an  amalgamating  corporation 
may  be  enforced  by  or  against  the  amalgamated 
corporation; 

(e)  the  letters  patent  of  amalgamation  are  deemed  to 
be  the  instrument  of  incorporation  of  the  amalga- 
mated corporation;  and 

(f)  the  amalgamated  corporation  shall  be  deemed  to  be 
the  party  plaintiff  or  the  party  defendant,  as  the 
case  may  be,  in  any  civil  proceeding  commenced  by 
or  against  an  amalgamating  corporation  before  the 
amalgamation  has  become  effective. 

S^aSther''"       ^^^  Where  the  amalgamating  corporations  are  to  continue 
jurisdiction      as  One  extra-provincial  corporation  and  one  or  more,  but  not 
all,  parties  to  the  amalgamation  agreement  are  provincial  cor- 
porations, the  parties  to  the  amalgamation  agreement  may 
apply  to  the  proper  officer  of  the  jurisdiction  specified  in  the 
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(3)  La  compagnie  venderesse  dont  le  lieutenant-gouverneur  DisMiuiion 
en  conseil  a  approuve  la  convention  de  venle  des  elements  gnie  v^c* 
d'actif  est  dissoute  a  compter  de  la  date  de  celte  approbation,  ^csse 
sauf  dans  la  mesure  necessaire  pour  metlre  la  convention  a 
effet. 


I 


> 


27  (1 )  Dans  le  cas  de  fusion  : 

a)  si  la  compagnie  issue  de  la  fusion  est  une  compagnie 
provinciale.  les  parties  qui  fusionnent  sont,  a  comp- 
ter de  la  date  fixee  dans  les  lettres  patentes  de 
fusion,  prorogees  comme  une  seule  compagnie  pro- 
vinciale qui  porte  la  denomination  stKiale  enonc^e 
dans  les  lettres  patentes; 

b)  si  la  compagnie  issue  de  la  fusion  est  une  compagnie 
extraprovinciale.  chacune  des  compagnies  provincia- 
les  partie  a  la  convention  est.  a  compter  de  la  date 
de  mise  a  effet  de  la  fusion  selon  les  lois  du  terri- 
toire  de  constitution  de  la  compagnie  issue  de  la 
fusion,  fusionnee  avec  les  autres  parties  a  la  conven- 
tion et  toutes  st)nt  prorogees  comme  une  seule  com- 
pagnie; 

c)  les  biens.  dioits.  privileges  et  concessions  de  cha- 
cune des  compagnies  qui  fusionnent  passent  a  la 
compagnie  issue  de  la  fusion  a  qui  sont  alors  impo- 
ses les  obligations,  contrats.  incapacitds  et  dettes  de 
celles-ci  de  meme  que  toute  respt>nsabilild  civile, 
penale  ou  quasi-penale; 

d)  toute  decision  judiciaire  ou  quasi-judiciaire  rendue 
en  faveur  d'une  compagnie  qui  fusionne  ou  contre 
elle  peut  etre  executee  par  la  compagnie  issue  de  la 
fusion  ou  a  I'encontrc  de  celle-ci; 


Fusion 


C) 


f) 


les  lettres  patentes  de  fusion  sont  reputees  Tacte 
constitutif  de  la  compagnie  issue  de  la  fusion; 

la  compagnie  issue  de  la  fusion  est  reputee  partie 
demanderesse  ou  partie  ddfenderesse.  selon  le  cas, 
dans  toute  instance  civile  engagee  avant  la  mise  k 
effet  de  la  fusion  par  une  compagnie  qui  fusionne 
ou  ^  rencontre  de  celle-ci. 


(2)  Si  les  compagnies  qui  fusionnent  continuent  leur  exis-  Pro"^«»on 

tence  comme  une  seule  compagnie  extraprovinciale  et  qu'un  r^g,mc  dune 

certain   nombre  seulement   des  parties  a   la  convention  de  autre  compi- 

fusion  sont  des  compagnies  provinciates,  les  parties  k  cette  ,ive 
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amalgamation  agreement  for  an  instrument  amalgamating  and 
continuing  them  as  one  corporation  under  the  laws  of  that 
jurisdiction  and,  incidental  to  the  application,  every  provincial 
corporation  that  is  a  party  to  the  agreement  may  apply  to  the 
proper  officer  of  that  jurisdiction  for  an  instrument  continuing 
it  as  if  it  had  been  incorporated  under  the  laws  of  that 
jurisdiction. 

Acquisition  28. — (1)  In  addition  to  its  powers  under  section  19,  for  the 

of  assets  or  c     ■  ,  •   •  i  e  , 

amalgamation  purposc  of  either  acquinng  the  assets  of  any  other  corporation 

by  purchase     jn  Canada  or  amalgamating  with  any  such  corporation  under 

this  Part,  a  corporation  may  purchase  not  less  than  67  per  cent 

of  the  outstanding  shares  of  any  such  corporation,  subject  to 

the  following: 

1.  No  such  purchase  shall  be  made  except  with  the 
prior  approval  of  the  Lieutenant  Governor  in 
Council. 

2.  The  Lieutenant  Governor  in  Council  shall  deny 
approval  unless  it  is  shown  to  the  satisfaction  of  the 
Lieutenant  Governor  in  Council  that, 

i.  there  exists  a  public  benefit  and  advantage  for 
the  purchase, 

ii.  the  management  of  the  purchasing  corpora- 
tion is  fit  both  as  to  character  and  as  to  com- 
petence, to  manage  the  corporation  as  it  will 
exist  after  it  completes  the  purchase  of  the 
assets  or  the  amalgamation, 

iii.  each  person  who  holds  10  per  cent  or  more  of 
any  class  of  shares  of  the  purchasing  corpora- 
tion can  demonstrate  the  adequacy  of  their 
financial  resources, 

iv.  each  director  is  fit  as  to  character  and  as  to 
competence  to  be  a  director  of  the  corpora- 
tion as  it  will  exist  after  it  completes  the  pur- 
chase of  the  assets  or  the  amalgamation,  and 

V.  the  proposed  plan  of  operations  for  the  cor- 
poration as  it  will  exist  after  it  completes  the 
purchase  of  the  assets  or  the  amalgamation  is 
feasible. 


I 

I 
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convention  peuvent  s'adresser  au  fonctionnaire  attitre  aupres 
de  la  competence  legislative  indiquee  a  la  convention  en  vue 
d'obtenir  un  acte  constitutif  les  fusionnant  et  prorogeant  leur 
existence  comme  une  seule  compagnie  en  vertu  des  lois  de 
cette  comfietence  legislative.  A  la  suite  de  cette  demande. 
chacune  des  compagnies  provinciales  parties  a  la  convention 
F)eut  egalement  s'adresser  a  ce  fonctionnaire  en  vue  d'obtenir 
un  acte  constitutif  qui  proroge  la  compagnie  comme  si  elle 
avait  etd  constituee  en  vertu  des  lois  de  cette  competence 
legislative. 

28  (1 )  Outre  les  pouvoirs  qui  lui  soni  attribues  par  Particle  ^j}!'"**  ^ 
19,  et  en  vue  d'acquerir  des  elements  d'actif  d'une  autre  com-  dactif  ou 
pagnie  au  Canada  ou  de  fusionner  avec  cette  demiere  en  *«»««>"  •" 
vertu  de  la  presente  partie.  une  compagnie  peut  acheter  au  ^JuTdactioaij 
moins  67  pour  cent  des  actions  en  circulation  de  cette  compa- 
gnie, sous  reserve  des  conditions  suivantes : 

1.  L'achat  doit  recevoir  I'approbation  prealable  du 
lieutenant-gouverneur  en  conseil. 

2.  Le  lieutenant-gouverneur  en  conseil  rejette  la 
demande.  a  moins  qu'il  ne  soit  convaincni  que  les 
conditions  suivantes  sont  reunies  : 

i.  que  cet  achat  est  avantageux  pour  le  public. 

ii.  que  les  membres  de  la  direction  de  la  a)mpa- 
gnie  acheteuse  sont  aptes.  du  point  de  vue  de 
la  moralite  et  de  la  competence,  a  g^rer  cel- 
le-ci  conformemcnt  a  la  constitution  qu'aura 
la  compagnie  des  que  sera  parfait  l'achat  des 
elements  d'actif  ou  la  fusion. 

ill.  que  chaque  personne  qui  detient  10  pour  cent 
ou  plus  des  actions  d'une  categoric  de  la  com- 
pagnie acheteuse.  est  en  mesure  d'etablir  sa 
solvabilite. 

iv.  que  chacun  des  administrateurs  est  apte.  du 
point  de  vue  de  la  moralite  et  de  la  compe- 
tence, a  exercer  cette  fonction  aupres  de  la 
compagnie  conformemcnt  a  la  constitution 
qu'aura  la  compagnie  des  que  sera  parfait  l'a- 
chat des  elements  d'actif  ou  la  fusion. 

V.  qu'est  realisable  le  programme  d'exploitation 
projete  de  la  compagnie  envisage  selon  la 
constitution  qu'elle  aura  des  que  sera  parfait 
l'achat  des  elements  d'actif  ou  la  fusion. 
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3.  The  Lieutenant  Governor  in  Council  may  approve 
the  purchase  where, 

i.  an  offer  to  purchase  shares  has  been  accepted, 

A.  in  writing  by  the  holders  of  at  least  67 
per  cent  of  the  outstanding  voting  shares 
of  such  other  corporation,  or 

B.  by  resolution  or  resolutions  carried  by 
the  affirmative  vote  of  the  holders  of  at 
least  67  per  cent  of  the  outstanding  vot- 
ing shares  of  each  class  of  such  corpora- 
tion at  a  general  meeting  of  the  share- 
holders thereof,  and 

ii.  the  offer  to  purchase  has  been  submitted  to  a 
general  meeting  of  the  shareholders  of  the 
purchasing  corporation  at  which  the  holders 
of  at  least  50  per  cent  of  the  issued  voting 
shares  of  the  corporation  are  present  in  per- 
son or  represented  by  proxy  and  the  purchase 
is  approved  by  resolution  carried  by  the 
affirmative  vote  of  the  holders  of  at  least 
three-fourths  of  the  shares  represented  at  such 
meeting. 

4.  A  corporation  may  purchase  shares  under  this  sec- 
tion notwithstanding  any  other  provision  of  this  Act 
so  long  as  the  provisions  of  this  section  are  satisfied, 

5.  Where  a  corporation  has  purchased  shares  under 
this  section,  it  shall  within  a  period  of  two  years 
after  the  purchase  has  been  approved  by  the  Lieu- 
tenant Governor  in  Council  proceed  under  this  Part 
either  to  acquire  the  assets  and  assume  the  duties, 
obligations  and  liabilities  of  the  other  corporation 
or  amalgamate  with  the  other  corporation,  but  the 
Lieutenant  Governor  in  Council,  on  being  satisfied 
that  the  circumstances  so  warrant,  may  extend  such 
period  from  time  to  time. 

6.  After  the  expiration  of  the  period  referred  to  in 
paragraph  5  and  every  extension  thereof,  the  Super- 
intendent may  direct  the  corporation  to  dispose  of 
the  shares. 
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3.  Le  lieutenant-gouverneur  en  conseil  peut  donner 
son  approbation  a  Tachat  lorsque  : 

i.  d'une  part,  Toffre  d'achat  des  actions  a  ete 
accept^e  : 

A.  soit  par  ^crit  par  les  detenteurs  d'au 
moins  67  pour  cent  des  actions  en  circu- 
lation assorties  du  droit  de  vote  de  Tau- 
tre  compagnie. 

B.  soit  par  resolution  adoptee  par  le  vote 
atTirmatif  des  actionnaires  detenant  au 
moins  67  pour  cent  des  actions  en  circu- 
lation assorties  du  droit  de  vote  de  cha- 
que  categoric,  exprime  lors  d'une  assem- 
bl^e  generale  des  actionnaires  de  cette 
compagnie. 

ii.  d'autre  part.  I'offre  d'achat  a  H6  priscnlie 
lors  d'une  assemblee  generate  des  actionnaires 
de  la  compagnie  acheteuse.  a  laquelle  les 
detenteurs  d'au  moins  5()  pour  cent  des 
actions  dmises  de  la  aimpagnie  assorties  du 
droit  de  vote  assistaient  en  personne  ou  par 
fonde  de  pouvoir  et  que  Tachat  a  6ti 
approuv^  par  resolution  adoptee  par  le  vote 
affirmatif  des  detenteurs  d'au  moins  les  trois 
quarts  des  actions  qui  y  dtaient  representees. 

4.  Malgre  toute  disposition  contraire  de  la  presente 
loi.  la  compagnie  peut  faire  I'achat  d'actions  aux 
termes  du  present  article. 

5.  La  compagnie  qui  fait  I'achat  d'actions  aux  termes 
du  present  article  est  tenue.  dans  les  deux  ans  de 
Tapprobation  de  cet  achat  p>ar  le  lieutenant-gouver- 
neur en  conseil.  de  prendre  aux  termes  de  la  pre- 
sente partie  les  mesures  necessaires  aux  fins  soit 
d'acquerir  les  elements  d'aclif  et  d'assumer  les  obli- 
gations et  dettes  de  I'autre  compagnie,  soit  de 
fusionner  avec  elle.  Toutefois,  si  le  lieutenant-gou- 
verneur en  conseil  est  convaincu  de  la  necessity  de 
cette  mesure.  il  peut  proroger  le  delai,  meme  a  plu- 
sieurs  reprises. 

6.  Le  surintendant  peut  enjoindre  a  la  compagnie  de 
se  departir  des  actions  a  I'expiration  du  delai  vise  a 
la  disposition  5  ou  de  sa  prorogation. 
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Consideration      n)  The  Consideration  for  the  shares  acquired  under  this 

for  sn3rcs 

section  may  be  cash  or  voting  shares  of  the  purchasing  cor- 
poration or  may  be  partly  cash  and  partly  voting  shares  of  the 
purchasing  corporation  or  may  be  such  other  consideration  as 
may  be  agreed  upon. 

No  power  to       H)  Nothing  in  this  section  shall  be  construed  as  authorizing 

purchase  own         ^    '  .      ^  ,  .        .  ,  ^ 

shares  3  Corporation  to  purchase  or  acquire  its  own  shares. 

Application  (4)  ^  corporation  purchasing  shares  under  this  section  shall 
file  an  application  for  the  approval  required  by  subsection  (1) 
with  the  Superintendent. 

infomktion  ^^^  ^^^  Superintendent,  upon  the  filing  of  an  application 
for  the  approval  required  by  subsection  (1), 

(a)  shall  require  notice  of  the  purchase,  containing  such 
information  as  the  Superintendent  may  require,  to 
be  published  by  the  applicant  in  The  Ontario 
Gazette,  and  in  a  newspaper  having  general  circula- 
tion in  the  locality  where  the  principal  place  of  busi- 
ness of  each  corporation  is  located  and,  in  the  case 
of  an  amalgamation,  in  the  locality  where  the  prin- 
cipal place  of  business  in  Ontario  of  the  continuing 
corporation  is  to  be  located;  and 

(b)  may  require  the  parties  to  the  agreement  to  provide 
such  information,  material  and  evidence  as  the 
Superintendent  may  consider  necessary,  in  addition 
to  the  information,  material  and  evidence  required 
to  be  provided  under  any  other  provision  of  this 
Act. 

29. — (1)  In  this  section,  "acquiring  corporation"  means, 

(a)  the  amalgamated  corporation  resulting  from  the 
amalgamation  of  one  or  more  corporations;  or 

(b)  a  corporation  that  purchases  the  assets  of  another 
corporation, 

under  this  Part  and  for  the  purposes  of  subsections  (5),  (6) 
and  (7)  includes  a  corporation  that  is  a  transferee  of  the  busi- 
ness in  relation  to  which  a  trust  corporation  that  is  a  party  to 
an  agreement  of  amalgamation  or  purchase  and  sale  of  assets 
acted  as  a  fiduciary. 


Definition 
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(2)  La  contrepartie  offerte  en  relour  des  actions  acquises  en  Comrepanie 
vertu  du  present  article  F>eut  se  composer  de  sommes  en  Kitons 
especes  ou  d'actions  de  la  compagnie  acheteuse  assorties  du 

droit  de  vote  ou  d'une  combinaison  des  deux  ou  peut  revetir 
toute  autre  forme  convenue. 

(3)  Le  present  article  n'a  pas  pour  effet  d'autoriser  la  com-  **"  <f«  p?»»- 

'      .     '  .    .   '         ^  voir  d  acheter 

pagnie  a  acheter  ou  acquerir  ses  propres  actions.  ks  propres 

act  ions 

(4)  La  compagnie  qui  achate  des  actions  en  vertu  du  present  !>«"»«»* 
article  depose  aupres  du  surintendant  la  demande  visee  au 
paragraphe  ( 1 ). 

(5)  Lors  du  depot  de  la  demande  d'approbation  visee  au  i^^^^' 
paragraphe  (1),  le  surintendant : 

a)  doit  exiger  que  I'auteur  de  la  demande  public  dans 
la  Gazette  de  iOntario  et  dans  un  journal  generale- 
ment  lu  a  Tendroit  ou  est  situe  le  principal  ctablisse- 
ment  de  chaque  compagnie.  Tavis  d'achat  qui  repro- 
duit  les  renseigncmcnts  qu'il  exige.  Dans  le  cas  de 
fusion,  cette  publication  a  ^galement  lieu  ^  rendroit 
ou  sera  situ^  en  Ontario  Tdtablissement  principal  de 
la  compagnie  issue  de  la  fusion; 

b)  peut  exiger  que  les  parties  a  la  convention  fournis- 
sent  les  renseignements.  diKuments  et  pieces  qu'il 
estime  n^cessaires.  outre  ceux  dont  la  production 
est  exigee  en  vertu  dune  autre  disposition  de  la 
pr^sente  loi. 


fueincnts 


29  (1)  Pour  Tapplication  du  present  article.  «compagnie 
li  fait  Tacquisition**  s'entend  de  : 


a)  la  compagnie  issue  de  la  fusion  d'une  ou  de  plu- 
sieurs  compagnies; 

b)  la  compagnie  qui  achete  les  elements  d'actif  d'une 
autre  compagnie. 

aux  termes  de  la  presente  partie.  Pour  Tapplication  des  para- 
graphes  (5).  (6)  et  (7),  le  terme  s'entend  en  outre  de  la  com- 
pagnie qui  est  cessionnaire  des  activites  que  la  compagnie  de 
fiducie  partie  ^  la  convention  de  fusion  ou  d'achat  et  de  vente 
des  elements  d'actif  exer^ait  en  qualite  de  fiduciaire. 
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Transfer  of  (2)  Before  making  the  filing  with  the  Superintendent 
anfagenc?  required  by  subsection  23  (1),  where  one  or  more  of  the  cor- 
business  porations  that  is  a  party  to  the  amalgamation  or  purchase  of 
assets  is  a  trust  corporation  and  the  acquiring  corporation  is  to 
be  a  loan  corporation,  the  parties  to  the  transaction  shall 
make  such  arrangements  as  may  be  necessary  to  transfer  to 
another  trust  corporation  the  business  in  relation  to  which  the 
trust  corporation  acted  as  a  fiduciary  but  this  subsection  does 
not  apply  so  as  to  require  a  trust  corporation  to  transfer  to 
another  trust  corporation  money  received  by  it  as  deposits. 

Deposits  (3)  Where  the  acquiring  corporation  is, 

(a)  a  trust  corporation  and  one  of  the  parties  to  the 
amalgamation  or  purchase  of  assets  is  a  loan  cor- 
poration, 

(i)  deposits  received  by  the  loan  corporation 
under  clause  153  (1)  (a)  shall  be  deemed  to  be 
deposits  received  under  clause  153  (2)  (a), 
and 

(ii)  deposits  received  by  the  loan  corporation 
under  clause  153  (1)  (b)  shall  be  deemed  to  be 
deposits  received  under  clause  153  (2)  (b); 
and 

(b)  a  loan  corporation  and  one  of  the  parties  to  the 
amalgamation  or  purchase  of  assets  is  a  trust 
corporation, 

(i)  deposits  received  by  the  trust  corporation 
under  clause  153  (2)  (a)  shall  be  deemed  to  be 
deposits  received  under  clause  153  (1)  (a), 
and 

(ii)  deposits  received  by  the  trust  corporation 
under  clause  153  (2)  (b)  shall  be  deemed  to  be 
deposits  received  under  clause  153  (1)  (b). 

Trust  to  (4)  On  the  approval  of  the  Lieutenant  Governor  in  Council 

as  provided  in  section  23  to  the  amalgamation  or  purchase  and 
sale  of  assets, 

(a)  in  a  case  to  which  subsection  (2)  applies,  all  trusts 
of  every  kind  and  description,  including  incomplete 
or  inchoate  trusts,  and  every  duty  assumed  by  or 
binding  upon  the  transferor  of  the  business  in  rela- 
tion to  which  the  trust  corporation  that  was  a  party 
to  the  amalgamation  or  purchase  and  sale  is  making 
the  transfer  are  vested  in  and  bind  and  may  be 
enforced  against  the  transferee  as  fully  and  effectu- 
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(2)  Avant  que  ne  soit  effectue  le  depot,  exige  par  le  para-  Transfen  des 
graphe  23  (1),  du  document  aupres  du  surintendant,  lorsque  la  f,d^ 
compagnie  qui  fait  Tacquisilion  est  une  compagnie  de  pret  et 

que  Tune  au  moins  des  parties  a  la  fusion  ou  a  Tachat  des 
elements  d'actif  est  une  compagnie  de  fiducie.  les  parties  a 
I'acte  prennent  les  mesures  necessaires  pour  ceder  a  une  autre 
compagnie  de  fiducie  les  activites  que  la  compagnie  de  fiducie 
exerce  en  qualite  de  fiduciaire.  a  I'exclusion  des  sommes  d'ar- 
gent  qu'elle  a  regues  a  titre  de  depots. 

(3)  Lx)rsque  la  compagnie  qui  fait  Tacquisition  est :  D*pd»s 

a)  une  compagnie  de  fiducie.  et  que  Tune  des  parties  a 
la  fusion  ou  a  Tachat  des  elements  d'actif  est  une 
compagnie  de  pret : 

(1)  les  depots  re^us  par  la  compagnie  de  pret  en 
vertu  de  Talinea  153  (I)  a)  sont  reputes  regus 
en  vertu  de  I'alinea  153  (2)  a). 

(ii)  les  depots  re^us  par  la  compagnie  de  pret  en 
vertu  de  Talinea  153  (I)  b)  sont  reputes  regus 
en  vertu  de  I'alinea  153  (2)  b); 

b)  une  compagnie  de  pret.  et  que  Tune  des  parties  k  la 
fusion  ou  a  Tachat  des  elements  d'actif  est  une  com- 
pagnie de  fiducie  : 

(i)  les  depots  re<;us  par  la  compagnie  de  fiducie 
en  vertu  de  I  alin^a  153  (2)  a)  sont  rdput^s 
regus  en  vertu  de  I'alinea  153  (1)  a), 

(ii)  les  depots  re<;us  par  la  compagnie  de  fiducie 
en  vertu  de  I  alinea  153  (2)  b)  sont  reputes 
re^us  en  vertu  de  I'alinda  153  (1)  b). 

(4)  Des  Tapprobation  par  le  lieutenant-gouvemeur  en  con-  f^JJ^  * 
seil  de  la  fusion  ou  de  I'achat  et  de  la  vente  des  elements  d'ac- 
tif, comme  le  prdvoit  Tarticle  23  : 

a)  dans  le  cas  prevu  au  paragraphe  (2).  sont  acquises 
au  cessionnaire  les  fiducies  de  touies  especes.  y 
compris  les  fiducies  non  parfaites  ou  incompletes, 
ainsi  que  les  obligations  qui  incombaient  au  cedant 
des  activites  dont  la  compagnie  de  fiducie  partie  a  la 
fusion  ou  a  Tachat  et  a  la  vente  effectue  le  transfert. 
Les  fiducies  et  obligations  sont  alors  susceptibles 
d'execution  a  Tencontre  du  cessionnaire  dans   la 
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ally  as  if  it  had  been  originally  named  as  the  fiduci- 
ary in  the  instrument;  and 

(b)  in  any  other  case,  all  trusts  of  every  kind  and 
description,  including  incomplete  or  inchoate  trusts, 
and  every  duty  assumed  by  or  binding  upon  the  par- 
ties to  the  purchase  and  sale,  or  to  the  amalgama- 
tion, are  vested  in  and  bind  and  may  be  enforced 
against  the  acquiring  corporation  as  fully  and  effec- 
tually as  if  it  had  been  originally  named  as  the  fidu- 
ciary in  the  instrument. 

(5)  Wherever  in  an  instrument  any  estate,  money  or  other 
property,  or  any  interest,  possibility  or  right  is  intended  at  the 
time  or  times  of  the  publishing,  making  or  signing  of  the 
instrument  to  be  thereafter  vested  in  or  administered  or  man- 
aged by  or  put  in  the  charge  of  the  vendor  corporation  or  of 
any  of  the  amalgamating  corporations  as  fiduciary,  the  name 
of  the  acquiring  corporation  shall  be  deemed  to  be  substituted 
for  the  name  of  the  vendor  or  amalgamating  corporation,  and 
such  instrument  vests  the  subject-matter  therein  described  in 
the  acquiring  corporation  according  to  the  tenor  of,  and  at  the 
time  indicated  or  intended  by  the  instrument,  and  the  acquir- 
ing corporation  shall  be  deemed  to  stand  in  the  place  and 
stead  of  the  vendor  or  amalgamating  corporation. 

(6)  Where  the  name  of  the  vendor  corporation  or  of  any  of 
the  amalgamating  corporations  appears  as  executor,  trustee, 
guardian,  or  curator  in  a  will  or  codicil,  such  will  or  codicil 
shall  be  read,  construed  and  enforced  as  if  the  acquiring  cor- 
poration was  so  named  therein,  and  it  has,  in  respect  of  the 
will  or  codicil,  the  same  status  and  rights  as  the  vendor  or 
amalgamating  corporation. 

(7)  In  all  probates,  administrations,  guardianships,  curator- 
ships  or  appointments  of  administrator  or  litigation  guardian 
issued  or  made  by  any  court  in  Ontario  to  the  vendor  corpora- 
tion or  to  any  of  the  amalgamating  corporations,  from  which 
at  the  date  of  the  approval  of  the  Lieutenant  Governor  in 
Council  it  had  not  been  finally  discharged,  the  acquiring  cor- 
porations shall  ipso  facto  be  substituted  therefor. 
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meme  mesure  que  si  celui-ci  avait  ete  le  fiduciaire 
original  designe  dans  Tacte; 

b)  dans  tous  les  autres  cas.  les  Hducies  de  toutes  espe- 
ces,  y  compris  les  fiducies  non  parfaitcs  ou  incom- 
pletes sont  acquises  a  la  compagnie  qui  fait  Tacqui- 
sition,  ainsi  que  les  obligations  qui  incombaient  aux 
parties  a  Tachat  et  a  la  vente.  Les  fiducies  et  les 
obligations  st)nl  alors  susceptibles  d'execution  a 
rencontre  de  la  compagnie  qui  fait  Tacquisition 
dans  la  meme  mesure  que  si  elle  avait  ete  le  fidu- 
ciaire original  designe  dans  Tacte. 

(5)  Lorsque  les  termes  de  I'acte  qui  constate  une  succession.  ?*»>*'  *  ••. 
une  somme  d  argent  ou  un  autre  bien.  mteret.  droit  ou  avan-  ^  u  compi- 
tage  possible,  stipulent.  au  moment  de  la  publication,  de  la  »"•«<)"».•■* 
redaction  ou  de  la  signature  de  celui-ci.  que  les  droits  precit^s  ■*^****°" 
doivenl  par  la  suite  etrc  acquis  a  la  compagnie  venderesse  ou 

Tune  des  compagnies  qui  fusionnent,  ou  que  celle<i  doit  en 
assurer  la  gestion  ou  les  prendre  en  charge  en  tant  que  fidu- 
ciaire. la  denomination  sociale  de  la  compagnie  qui  fait  I'ac- 
quisition  est  reputee  substituee  a  celle  de  la  compagnie  vende- 
resse ou  de  la  compagnie  qui  fusionne.  Au  moment  precise  ou 
projete  selon  les  termes  de  I'acte.  Tobjet  qui  y  est  indique  est 
acquis  a  la  compagnie  qui  fait  Tacquisition  et  celle-ci  est  repu- 
tee remplacer  la  compagnie  venderesse  ou  la  compagnie  qui 
fusionne. 

(6)  Le  testament  ou  codicille  dans  lequel  la  compagnie  ven-  Mcntiom  au 
deresse  ou  I  une  des  compagnies  qui  fusionnent  figure  a  titre  codmiie 
d'executeur  testamentaire.  de  fiduciaire.  de  tuteur  ou  de  cura- 

teur,  doit  se  lire,  sinterpr^ter  et  s'executcr  comme  si  la  com- 
pagnie qui  fait  Tacquisition  y  etait  elle-meme  designee.  Cette 
dernidre  jouit  a  cet  egard  de  la  meme  qualite  et  des  memes 
droits  que  la  compagnie  venderesse  ou  la  compagnie  qui 
fusionne. 

(7)  La  compagnie  qui  fait  {'acquisition  est  substituee.  a  la  2™lSi,''**"*  * 
date  de  Tapprobalion  du  lieutenant-gouvcrneur  en  conseil.  a 
la  compagnie  venderesse  ou  a  la  compagnie  qui  fusionne,  en 
ce  qui  concerne  toutes  lettres  d'homologation.  lettres  d'admi- 
nistration.  tutelles.  curatelles  ou  designations  d'administra- 
leurs  ou  de  tuteurs  a  I'instance  qui  emanent  d'un  tribunal  de 
I'Ontario  en  faveur  de  celles-ci  et  donl  elles  n'etaient  pas 
liberees  definitivement  a  cette  date. 


remplir 
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Registration 


Registers 
continued 


Superin- 
tendent 
to  keep 
registers 


30. — (1)  The  duty  of  determining,  distinguishing  and  reg- 
istering the  corporations  that  under  this  Act  are  required  to 
be  registered  and  may  be  acceptable  for  registration,  and  of 
granting  registration  accordingly,  is  upon  the  Superintendent. 

(2)  The  registers  known  as  the  "Loan  Companies'  Regis- 
ter" and  the  "Trust  Companies'  Register"  are  hereby  contin- 
ued as  the  "Loan  Corporations'  Register"  and  "Trust  Cor- 
porations' Register",  respectively. 

(3)  The  Superintendent  shall  keep  the  registers  and  shall 
cause  to  be  recorded, 

(a)  in  the  Loan  Corporations'  Register,  the  name  of 
each  loan  corporation  that  has  been  granted  regis- 
tration together  with  such  terms,  conditions  and 
restrictions  as  may  be  set  out  by  the  Superintendent 
and  such  other  particulars  as  may  be  prescribed; 
and 


Idem 


Idem 


(b)  in  the  Trust  Corporations'  Register,  the  name  of 
each  trust  corporation  that  has  been  granted  regis- 
tration together  with  such  terms,  conditions  and 
restrictions  as  may  be  set  out  by  the  Superintendent 
and  such  other  particulars  as  may  be  prescribed. 

(4)  A  corporation  may  be  registered  in  either  the  Loan 
Corporations'  Register  or  the  Trust  Corporations'  Register. 

(5)  The  Superintendent  shall  note  in  the  appropriate  regis- 
ter, 

(a)  all  terms,  conditions  and  restrictions  imposed  on  the 
registration  of  a  corporation; 

(b)  the  fact  that  the  registration  of  a  corporation  has 
been  revoked  or  has  not  been  renewed; 

(c)  the  fact  that  a  registered  loan  corporation  has  been 
continued  as  a  registered  trust  corporation  or  vice 
versa. 


Application         31^ — (])  ^  corporation  duly  constituted  or  incorporated 
registration      under  the  laws  of  Ontario  or  of  Canada  or  of  another  prov- 
ince or  territory  of  Canada  may  apply  for  initial  registration  as 
a  loan  corporation  or  as  a  trust  corporation. 
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PARTIEIV 

INSCRIPTION 

30  (I)  II  incombe  au  surintendant  de  determiner,  de  dif-  inscription 
ferencier  el,  si  elles  s'averent  acceptables  a  celle  fin.  d'inscrire 
les  compagnies  dont  la  presente  loi  requiert  rinscription. 

(2)  Les  registres  connus  sous  les  appellations  de  -Loan  Prorop«»n 
Companies'  Register»  et  «Trust  Companies'   Register>»  sont        "P^^^ 
proroges  sous  les  appellations  de  -Registre  des  compagnies  de 
pret)»  (*(Loan  Corporations'  Register*)  et  -Rcgistre  des  com- 
pagnies de  fiducie»  {*<Trust  Corporations'  Register^),  respecti- 
vement. 


(3)  Le  surintendant 
rinscription  : 


a  la  garde  des  registres  et  veille  a 


Le  MihMen- 
daot  a  te 
fvde  des 
regBtres 


a)  dans  le  Registre  des  compagnies  de  pret.  de  la 
denomination  stKiale  de  chacune  de  ces  compagnies 
qui  a  obtenu  son  inscription,  ainsi  que  des  condi- 
tions et  restrictions  fixees  par  le  surintendant  et  des 
autres  mentions  prescrites; 

b)  dans  le  Registre  des  aimpagnies  de  fiducie.  de  la 
denomination  scKiale  de  chacune  de  ces  compagnies 
qui  a  obtenu  son  inscription,  ainsi  que  des  condi- 
tions et  restrictions  fixees  par  le  surintendant  et  des 
autres  mentions  prescrites. 

(4)  Une  compagnie  peut  etre  inscrite  soit  au  Registre  des  '<*«»" 
compagnies  de  pret.  soit  a  celui  des  compagnies  de  fiducie. 

(5)  Le  surintendant  porte  au  registre  approprie  les  mentions  i***" 
suivantes : 

a)  les  conditions  et  restrictions  rattachees  a  Tinscrip)- 
tion  d'une  compagnie; 

b)  la  revocation  ou  le  non-rcnouvellement  de  rinscrip- 
tion; 


c)      le  fait  que  la  compagnie  de  pret  inscrite  a  ete  proro- 
gue en  compagnie  de  fiducie  inscrite  ou  vice  versa. 

31   (1)  Une  compagnie  dument  constitute  en  vertu  des  lois  ^"^'^. 
de  I  Ontario,  du  Canada,  d  une  autre  provmce  ou  d  un  terri- 
toire  du  Canada,  peut  faire  une  demande  de  premiere  inscrip- 
tion en  tant  que  compagnie  de  pret  ou  compagnie  de  fiducie. 


66 


LOAN  AND  TRUST  CORPORATIONS 


1987 


Change  (2)  A  registered  loan  corporation  may  apply  to  change  its 

registration  to  that  of  a  trust  corporation  and  a  registered  trust 
corporation  may  apply  to  change  its  registration  to  that  of  a 
loan  corporation. 


Idem 


(3)  A   registered   corporation    may   apply   to   amend   the 
terms,  conditions  and  restrictions  of  its  registration. 


Definition 


(4)  In  this  section  and  sections  32  to  39,  "application  for 
registration"  means  an  application  under  subsection  (1)  for 
initial  registration,  an  application  under  subsection  (2)  for  a 
change  in  registration  or  an  application  under  subsection  (3) 
to  change  terms,  conditions  and  restrictions  imposed  on  a 
registration. 


Material  to 
be  furnished 


Notice, 

additional 

information 


Additional 
information 


Protection 
of  depositors 


Estate,  trust 
and  agency 
services 


Registration 
of  extra- 
provincial 
corporations 


(5)  An  application  for  registration  shall  follow  the  pre- 
scribed form  and  shall  be  filed  with  the  Superintendent 
together  with  such  information,  material  and  evidence  as  the 
form  may  specify. 

(6)  Where  the  Superintendent  receives  an  application  for 
the  registration,  the  Superintendent  may  require  notice  of  the 
application,  containing  such  information  as  the  Superinten- 
dent may  require,  to  be  published  by  the  applicant  in  The 
Ontario  Gazette  and  in  a  newspaper  having  general  circulation 
in  the  locality  where  the  principal  place  of  business  of  the  cor- 
poration is  located  or  is  to  be  located. 

(7)  Where  the  Superintendent  receives  an  application  for 
the  registration  of  a  corporation,  the  Superintendent  may 
require  the  applicant  to  provide  such  information,  material 
and  evidence  as  the  Superintendent  may  consider  necessary, 
in  addition  to  the  information,  material  and  evidence  required 
to  be  provided  in  or  with  the  application. 

(8)  An  application  for  registration  shall  be  accompanied  by 
evidence  that  the  corporation  will  from  the  time  of  registra- 
tion be  a  member  of  the  Canada  Deposit  Insurance  Corpora- 
tion or  that  the  corporation's  Canadian  currency  deposits  will 
be  insured  by  some  other  similar  public  agency  approved  by 
the  Superintendent  up  to  the  maximum  amounts  permitted  by 
the  agency. 

(9)  An  application  for  registration  as  a  trust  corporation 
shall  set  out  the  classes  of  services  in  relation  to  which  the 
corporation  proposes  to  act  in  a  fiduciary  capacity. 

32. — (1)  Where  an  extra-provincial  corporation  applies  for 
registration,  the  application  shall  be  accompanied  by  a  power 
of  attorney  from  the  corporation  to  an  agent  or  agents  resi- 
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(2)  La  compagnie  tk  prdt  inscrite  peut  demander  que  son  Changemem 
inscription  soit  changee  en  celle  de  compagnie  de  flducie  et 
vice  versa. 

(3)  La  compagnie  inscrite  peut  deposer  une  demande  en  '<!«"' 
vue  d'obtenir  une  modification  des  conditions  et  restrictions 
rattachees  a  son  inscription. 

(4)  Pour  I'application  du  present  article  et  des  articles  32  a  '^^''°" 
39.  "demande  d*inscription«  s'entend  de  la  demande  de  pre-  ^^pp"*^"**" 
miere    inscription    aux    termes    du    paragraphe    (I),    de    la  regisuition. 
demande  de  changement  de  I'inscription  aux  termes  du  para- 
graphe (2)  et  de  la  demande  de  modification  des  conditions  et 
restrictions  rattachees  a  I'inscription  aux  termes  du  paragra- 
phe (3). 

(5)  La  demande  d'inscription  est  redigee  sek>n  la  formule  t>oc»"»>e'«» 
prescrite.  deposee  aupres  du  surintendant  el  acci^mpagn^e  des  *"**" 
renseignements.  diHruments  et  pieces  mentionnes  dans  la  for- 
mule. 

(6)  Sur  reception  dune  demande  d* inscription,  le  surinten-  Avi»et 
danl  peut  exiger  de  I'auteur  de  la  demande  que  ce  dernier  U^^*^ 
public  dans  la  Ciazctw  de  I'Oiuario  et  dans  un  journal  genera-  »upp»<men- 
lement  lu  a  Tendroit  oil  est  ou  sera  siiue  reiablisscment  prin-  **"" 
cipal  de  la  compagnie.  un  avis  de  la  demande  qui  reproduit  les 
renseignements  quil  exige. 

(7)  Sur  reception  dune  demande  d'inscriplion  d'une  compa-  R""»cigne- 
gnie.  le  surintendant  peut  exiger  que  I'auteur  de  la  demande  ^l^nulm 
fournisse.  outre  ceux  qui  doivent  accompagner  la  demande  ou 

y  figurer.  les  renseignements.  diKuments  et  pieces  qu'il  juge 
necessaires. 

(8)  La  demande  d'inscription  est  accompagnee  dune  preuve  Pro««:tioo  des 
que  la  compagnie  sera,  des  le  moment  de  I'inscription.  mem-      **"**" 
bre  de  la  Societe  d'assurance-depots  du  Canada  ou  que  ses 

depots  en  monnaie  canadienne  seront  assures  par  un  autre 
organisme  public  semblable  approuv^  par  le  surintendant.  jus- 
qu'a  concurrence  de  la  si)mme  maximale  permise  par  cet  orga- 
nisme. 

(9)  La  demande  d'inscription  en  tant  que  compagnie  de  sen«c«  fidu- 
fiducie  precise  les  categories  de  serN'ices  que  la  compagnie  se 
propose  d'offrir  en  sa  qualite  de  fiduciaire. 

L32  ( 1 )  La  demande  d'inscription  deposee  par  une  compa-  I'J^^JJJj*^". 
gnie  extraprovinciale  est  accompagnee  d'une  procuration  don-  gmcTexIra- 
nee  a  un  ou  plusieurs  mandataires  qui  ont  leur  residence  en  provindaies 
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dent  in  Ontario  and  an  undertaking  to  the  Superintendent 
signed  by  the  proper  corporate  officers  that  the  corporation 
and  its  subsidiaries  will  provide  such  information  as  the  Super- 
intendent may  request  and  will  adhere  to  this  Act  and  to  the 
terms,  conditions  and  restrictions,  if  any,  imposed  on  its 
registration. 


Execution  of 
power  of 
attorney 


(2)  A  power  of  attorney  under  this  section  shall  be  under 
the  seal  of  the  corporation,  if  required  in  the  jurisdiction  of 
incorporation  of  the  corporation,  and  shall  be  signed  by  the 
president  and  secretary  or  other  proper  officers  thereof  in  the 
presence  of  a  witness. 


Authenti- 
cation 


Contents  of 
power  of 
attorney 


Effect  of 
copy  as 
evidence 


Changes  in 
chief  agent 
or  agency 


Rejection  of 
application 


(3)  An  undertaking  under  this  section  shall  be  accompanied 
by  a  certified  copy  of  the  resolution  of  the  board  of  directors 
authorizing  the  corporation's  officers  to  apply  for  registration 
under  this  Act  and  authorizing  the  execution  of  the 
undertaking. 

(4)  A  power  of  attorney  under  this  section  shall  be  in  the 
prescribed  form  and  shall  be  accompanied  by  the  affidavit  or 
statutory  declaration  of  the  witness  referred  to  in  subsection 
(2)  attesting  to  the  due  execution  of  the  power  of  attorney. 

(5)  A  copy  of  a  power  of  attorney  under  this  section  certi- 
fied by  the  Superintendent  is  sufficient  evidence  for  all  pur- 
poses of  the  power  and  authority  of  the  person  or  persons 
named  therein  to  act  on  behalf  of  the  corporation  in  the  man- 
ner and  for  the  purposes  set  forth  in  the  certified  copy. 

(6)  When  an  extra-provincial  corporation  changes  any  of  its 
agents  in  Ontario,  it  shall  forthwith  file  with  the  Superinten- 
dent a  new  power  of  attorney  in  the  prescribed  form. 

33.  The   Superintendent   shall   reject   an   application   for 

registration. 


(a)  unless  the  capital  base  of  the  corporation  is  at  least 
$5,000,000  in  the  case  of  a  loan  corporation  and 
$10,000,000  in  the  case  of  a  trust  corporation; 

(b)  unless  the  corporation  has  satisfied  the  Superinten- 
dent that  it  has  the  capacity  and  power  to  engage  in 
the  activities  of  a  loan  corporation  or  a  trust  cor- 
poration, as  the  case  may  be; 

(c)  if  the  applicant  is  not  a  corporation  described  in 
subsection  31  (1); 


procuralKKi 
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Ontario,  ainsi  que  d'un  engagement  qui  porte  la  signature  des 
dirigeants  attitres  de  la  compagnie.  L'engagement  prevoit  que 
la  compagnie  et  ses  filiales  fourniront  au  surinlendant  les  ren- 
seignements  qu'il  peut  exiger  et  sc  conformeront  a  la  pr^sente 
loi  et  aux  conditions  et  restrictions,  le  cas  echeant.  rattachees 
a  leur  inscription. 

(2)  La  procuration  visee  au  present  article  porte  le  sceau  de  ^i2^^|yi*\ . 
la  compagnie.  si  ce  dernier  est  requis  par  les  lois  du  territoire  ^SS^nukm 
de  constitution  de  la  compagnie.  ainsi  que  les  signatures  du 
president  el  du  secretaire  ou  des  dirigeants  attitres.  apposees 

en  presence  d'un  temoin. 

(3)  L'engagement  pris  aux  tcmies  du  present  article  est  ^^^ 
accompagnd  d'une  copie  ccrtifiee  conforme  d'une  resolution 

du  conseil  d'administration  doni  les  termes  autorisent  les  diri- 
geants de  la  compagnie  h  ddposer  la  demande  d' inscription, 
ainsi  qu'a  signer  Tengagement. 

(4)  La  priKuration  aux  termes  du  present  article  est  r^dig^e  JJ^J*^,*,** 
selon  la  formule  prescrite  et  est  accompagne  de  I'affidavit  ou 
de  la  declaration  solennelle  du  temoin  vise  au  paragraphe  (2). 
qui  attestc  la  signature  en  bonne  et  due  forme  de  la  procura- 
tion. 

(5)  La  copic  dc  la  priKur;iiu>n  \isce  au  present  article,  certi-  ^  «i*«  '»* 
fiee  conforme  par  le  suriniendani.  fail  foi  des  pouvoirs  el  du 
mandal  attribues  dans  la  priKuration  aux  personnes  qui  y  soni 
nommees  pour  agir  au  nom  de  la  compagnie.  de  la  maniere  et 

pour  les  fins  enoncees  dans  la  copie  certifiee  ct>nforme. 

(6)  La  compagnie  exiniprovinciale  qui  change  Tun  dc  ses  9'""**?r^ 
mandataires  en  Ontario  depose  sans  delai  aupres  du  surinien- 
dani une  nouvelle  procuration  redig^e  selon  la  formule  pres- 
crite. 

33  Le  surintendant  rejelte  la  demande  d'inscription  :  SiSnde  ** 

a)  a  moins  que  Tappt^rt  en  capital  de  la  compagnie  ne 
soil  d'au  moins  5  (KK)  (MK)  S  dans  le  cas  de  la  compa- 
gnie de  prel.  el  d'au  moins  10  (MK)  (KM)  $  dans  le  cas 
de  la  compagnie  de  fiducie; 

b)  a  moins  que  la  compagnie  n'ait  convaincu  le  surin- 
tendant qu'elle  est  doiee  de  la  capacile  el  des  pou- 
voirs necessaires  a  I'exercice  des  activites  d'une 
compagnie  de  prel  ou  d'une  compagnie  de  fiducie. 
selon  le  cas; 

c)  a  moins  que  I'auleur  de  la  demande  ne  soil  une 
compagnie  visee  au  paragraphe  31  ( I ); 
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(d)  unless  it  is  shown  to  the  satisfaction  of  the  Superin- 
tendent that, 

(i)  in  the  locahty  where  the  principal  place  of 
business  is  located  or  is  to  be  located  there 
exists  d  public  benefit  and  advantage  for  the 
registration  of  a  corjX)ration  or  for  an  addi- 
tional corporation  of  the  kind  for  which  regis- 
tration is  sought, 

(ii)  the  management  is  fit,  both  as  to  character 
and  as  to  competence,  to  manage  a  corpora- 
tion of  the  kind  for  which  registration  is 
sought, 

(iii)  each  person  who  will  be  a  holder  of  10  per 
cent  or  more  of  any  class  of  shares  of  the 
applicant  immediately  after  the  registration 
can  demonstrate  the  adequacy  of  their  finan- 
cial resources, 

(iv)  each  director  is  fit,  both  as  to  character  and  as 
to  competence,  to  be  a  director  of  the  cor- 
poration of  the  kind  for  which  registration  is 
being  sought, 

(v)  the  proposed  plan  of  operations  of  the  cor- 
poration is  feasible,  and 

(vi)  the  applicant  intends  to  offer,  to  the  public, 
initially  or  within  a  reasonable  time  after 
registration,  the  services  set  out  in  the  appli- 
cation for  registration  and  the  applicant  has 
the  capability  to  provide  such  services;  or 

(e)  if  the  Superintendent  is  not  satisfied  as  to  the  ade- 
quacy of  any  information  received  with  or  in  sup- 
port of  the  application  for  registration. 

^bJecMo  •^'** — (^)  Where  the  Superintendent  is  not  satisfied  as  to 

conditions       all  of  the  matters  referred  to  in  clause  33  (a),  (b)  or  (d),  the 


and 

rir*tir*Tic  _  .     , 

approve  the  application  for  registration  of  the  applicant, 


restrictions      Superintendent    in    lieu    of    rejecting    the    application    may 


(a)  as  a  corporation  of  a  kind  other  than  that  which  the 
application  for  registration  was  made  and  subject  to 
such  terms,  conditions  and  restrictions  as  the  Super- 
intendent may  impose;  or 
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d)  a  moins  que  le  surintendunt  ne  soit  convaincu  de  ce 
qui  suit : 

(i)  qu'il  est  avantageux  pour  le  public  de  I'endroit 
ou  est  ou  sera  situe  Tetablisscment  principal 
de  la  compagnie.  de  prtKeder  a  I'inscription 
d'une  compagnie  ou  d'y  augmenter  le  nombre 
de  compagnies  du  genre  de  celle  doni  on  S4>lli- 
cite  I'inscription, 

(ii)  que  les  membres  de  la  direction  de  la  compa- 
gnie sont  aptes.  du  point  de  vue  de  la  moralite 
et  de  la  competence,  a  gerer  une  compagnie 
du  genre  de  celle  dont  on  sollicite  Tinscrip- 
tion. 

(iii)  que  chaque  personne  qui.  des  Tinscription. 
d^tiendra  10  pour  cent  ou  plus  des  actions 
d'une  categoric  de  I'auteur  de  la  demande.  est 
en  mesure  d'etablir  sa  solvabilite. 

(iv)  que  chacun  des  administrateurs  est  apte.  du 
point  de  vue  de  la  moralite  et  de  la  compe- 
tence, a  remplir  cctte  fonction  aupres  d'une 
compagnie  du  genre  de  celle  dont  on  sollicite 
I'inscription, 

(v)  que  le  programme  d'exploitation  projete  est 
realisable. 

(vi)  que  I'auteur  de  la  demande  se  propose  d'offrir 
au  public  des  son  inscription  ou  dans  un  delai 
raisonnable  par  la  suite,  les  services  enonces 
dans  la  demande  d'inscription  et  que  celui-ci 
est  effectivement  en  mesure  de  les  fournir; 

e)  s'il  n'est  pas  convaincu  que  les  renseignements  re«;us 
avec  la  demande  d'inscription  ou  a  I'appui  de 
celle-ci  sont  adequats. 

34  ( 1 )  S'il  conserve  des  doutes  en  ce  qui  concerne  I'obser-  Approbation 

1  i--»-.vLv  ivi  assujetlic  i 

vation  des  normes  visees  aux  almeas  33  a),  b)  ou  d),  le  sunn-  d«  conditions 
tendant  peut.  au  lieu  de  rejeter  la  demande.  approuver  Tins-  «« restrictions 
cription  de  son  auteur  : 

a)  en  tant  que  compagnie  d'un  genre  different  de  celui 
sollicite  par  la  demande  d'inscription.  sous  reserve 
des  conditions  et  restrictions  quil  peut  fixer; 
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(b)  as  the  kind  of  corporation  for  which  the  application 
for  registration  was  made  but  subject  to  such  terms, 
conditions  and  restrictions  as  the  Superintendent 
may  impose. 

Hearing  (2)  Before  rejecting  an  application  or  before  granting  an 

application  subject  to  terms,  conditions  and  restrictions,  the 
Superintendent  shall  give  the  corporation  an  opportunity  to  be 
heard  before  him  or  her. 

Voluntary  35.  With  the  conscnt  of  the  registered  corpK) ration,  the 

conditions  Superintendent  may  impose  terms,  conditions  and  restrictions 
on  the  registration  of  a  corporation  or  terms,  conditions  and 
restrictions  in  addition  to  those  previously  imposed  on  the 
registration  of  the  corporation  and  subsection  34  (2)  does  not 
apply  to  such  terms,  conditions  and  restrictions. 

Cancellation  35,  ^^  the  rcqucst  of  a  registered  corporation,  the  Super- 
registration  intendent  may  revoke  its  registration  subject  to  such  terms, 
on  request  of  conditions  and  restrictions  as  the  Superintendent  may  impose. 

corporation 

Names  37, — (!)  Subject  to  subsection  (2),  no  corporation  shall  be 

registered  that  has  a  name, 

(a)  that  contains  a  word  or  expression  prohibited  by 
this  Act  or  the  regulations  or  does  not  contain  a 
word  or  expression  required  by  this  Act  or  the  regu- 
lations or  that  in  any  other  manner  does  not  comply 
with  this  Act  or  the  regulations; 

(b)  that  is  the  same  or  similar  to, 

(i)  the  name  of  a  known, 

(A)  body  corporate, 

(B)  trust, 

(C)  association, 

(D)  partnership, 

(E)  sole  proprietorship,  or 

(F)  individual, 

whether  in  existence  or  not,  or 

(ii)  the  known  name  under  which  any  body  corpo- 
rate, trust,  association,  partnership,  sole  pro- 


^ 
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b)  en  tant  que  compagnie  du  genre  sollicite.  mais  sous 
reserve  des  conditions  et  restrictions  qu'il  jj^ut 
fixer. 

(2)  Avant  de  rejeter  une  demande.  ou  de  Taccueillir  sous  Audience 
reserve  de  conditions  et  de  restrictions,  le  surintendant  donne 
k  ia  compagnie  Toccasion  de  se  faire  entendre. 

35  Le  surintendant.  avec  le  consentement  de  la  compagnie  Conditions 
inscrite,  peut  assortir  Tinscription  d'une  compagnie  de  condi- 
tions et  de  restrictions  ou  en  ajouter  a  celles  deja  existantes 

et,  dans  ce  cas,  le  paragraphe  34  (2)  ne  s'y  applique  pas. 

36  Le  surintendant,  a  la  demande  de  la  compagnie  ins-  R***"**  * 
crite.  peut  rcvoquer  I  mscnption  de  celle-ci  sous  reserve  des  i.  demande 
conditions  et  restrictions  qu'il  fixe.  <*« >  oon«p«- 

gnic 

37  (I)  Sous  reserve  du  paragraphe  (2),  ne  peut  etre  ins-  D*n«n»- 
crite  la  compagnie  dont  la  denomination  sociale  :  maakt 

a)  reproduit  un  mot  ou  une  expression  prohibes  par  la 
pr^sente  loi  ou  les  reglements.  ne  les  reproduit  pas 
alors  qu'ils  sont  requis  ou  qui  pour  un  autre  motif 
n'est  pas  conforme  a  la  prescntc  loi  ou  aux  regle- 
ments; 

b)  est  identique  ou  semblable  : 

(i)  ^  la  denomination  sociale  ou  au  nom  : 

(A)  d'une  perst>nne  morale. 

(B)  d'une  fiducie. 

(C)  d'une  association. 

(D)  d'une  societe  en  nom  collectif, 

(E)  d'une  entreprise  a  proprietaire  unique. 

(F)  d'un  particulier. 

qui  est  connu.  qu'il  existe  ou  non. 

(ii)  a  la  denomination  stKiale  ou  au  nom  connus 
sous  lesquels  une  perst)nne  morale,  une  fidu- 
cie. une  association,  une  stKiete  en  nom  col- 
lectif. une  entreprise  a  proprietaire  unique  ou 
un  particulier  s'identifie  ou  exerce  ses  activites 
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required 


Change  of 
name 


Transition 


Idem 


prietorship  or  individual  carries  on  business  or 
identifies  itself, 

if  the  use  of  that  name  would  be  likely  to  deceive; 
or 

(c)    that  in  the  case  of  a  trust  corporation  does  not 
include, 

(i)  "trust"  or  "fiducie"  together  with  a  designa- 
tion such  as  "corporation",  "company", 
"compagnie",  "limited"  or  "society",  or 

(ii)  "trustco". 

(2)  Notwithstanding  clause  (I)  (b),  a  corporation  may  be 
registered  with  a  name  described  in  subclause  (1)  (b)  (i)  or  (ii) 
upon  complying  with  such  conditions  as  may  be  prescribed. 

(3)  Subject  to  this  Act  and  the  regulations,  a  corporation 
may  be  registered  that  has  a  name  in  an  English  form,  a 
French  form,  an  English  form  and  a  French  form  or  a  com- 
bined English  and  French  form  and  it  may  be  legally  desig- 
nated in  Ontario  by  any  such  name. 

(4)  Where  a  corporation  has  a  name  that  contravenes  sub- 
section (1),  the  Superintendent  may  register  the  corporation  if 
it  undertakes  either  to  change  its  name  to  a  name  that  does 
not  contravene  subsection  (I)  or  to  carry  on  business  in 
Ontario  under  a  name  that  does  not  contravene  subsection 
(1). 

(5)  Where,  through  inadvertence  or  otherwise,  a  corpora- 
tion has  obtained  registration  under  a  name  that  contravenes 
subsection  (1),  the  Superintendent,  after  giving  the  corpora- 
tion an  opportunity  to  be  heard,  may  order  as  a  condition  of 
registration  that  the  corporation  carry  on  business  under  a 
name  specified  in  the  order. 

38. — (1)  If  a  corporation  was  registered  under  a  predeces- 
sor of  this  Act  and  the  registration  was  subsisting  immediately 
before  the  coming  into  force  of  this  Act,  the  corporation, 
without  being  registered  under  this  Act,  may  continue  to  carry 
on  business  in  Ontario  for  sixty  days  following  the  coming  into 
force  of  this  Act  and  thereafter  it  may  continue  to  carry  on 
business  in  Ontario  if  within  that  sixty-day  period  it  files  an 
application  for  initial  registration  under  section  31. 

(2)  Where  an  application  referred  to  in  subsection  (1)  is 
filed  within  the  sixty-day   period,   the  corporation,  without 
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£ommerciales.  si  Teniploi  de  la  denomination 
sociale  ou  du  nom  peut  s'averer  trompeur: 

c)     dans  le  cas  d'une  compagnie  de  fiducie,  ne  repro- 
duit  pas  les  mots  : 

(i)  soit  «<trust»  ou  «riducie>».  ainsi  qu'une  designa- 
tion telle  que  -corporation^,  •company*, 
«compagnie».  «limited»  ou  «societe». 

(ii)  soit  «trustco>*. 

(2)  Malgre  Palin^a  ( I)  b).  la  compagnie  qui  porte  une  deno-  i***™ 
mination  sociale  decrite  aux  sous-alineas  ( I )  b)  (i)  ou  (ii)  peut 
etre  inscrite  si  elle  s'est  conformec  aux  conditions  prescrites. 


(3)  Sous  reserve  de  la  presente  loi  et  des  reglements.  peut 
etre  inscrite  la  compagnie  qui  porte  une  denomination  stKiale 
anglaise.  une  denomination  Mxriale  francaise.  une  denomina- 
tion sociale  dans  chacune  de  ces  deux  langues  ou  une  denomi- 
nation sociale  qui  presente  une  combinaison  des  deux  langues. 
La  compagnie  peut  etre  legalement  designee  en  Ontario  par 
n'importe  laquelle  de  ses  denominations  sociales. 

(4)  Le  surintendant  peut  inscrire  la  compagnie  dont  la  deno- 
mination sociale  contrevient  au  paragraphe  ( I ).  si  celie-ci  s*en- 
gage.  soit  a  substituer  a  sa  denomination  stKiale  une  autre  qui 
est  conforme  a  ce  paragraphe.  soit  a  exercer  ses  activites  a>m- 
merciales  en  Ontario  sous  une  denomination  sociale  egale* 
ment  conforme  a  ce  paragraphe. 

(5)  Si.  par  megarde  ou  autrement.  la  compagnie  a  6x6  ins- 
crite sous  une  denomination  stKiale  non  conforme  au  paragra- 
phe (I),  le  surintendant  peut.  apres  lui  avoir  donne  I'lKcasion 
de  se  faire  entendre,  ordonner  que  Tinscription  de  la  compa- 
gnie soit  subordonnee  au  fait  qu'elle  exerce  ses  activites  en 
Ontario  sous  la  denomination  sociale  qu'il  precise  dans  Por- 
donnance. 


Mnomi- 
rutiom 

bilingues 


Emptui  d'une 
ddnominalMM 
wcialedHK- 
rente 


Modification 
d'une  deno- 
mination 
iociaie  con- 
testable 


38  (I)  La  compagnie  dont  linscription  en  vertu  dune  loi  CfcpoMiiom 

,     ^    ',  II  •  J     .  .    tramitoires 

que  la  presente  loi  remplace  etait  en  vigueur  immediatement 
avant  I'entree  en  vigueur  de  la  prtjsente  loi  peut.  sans  etre  ins- 
crite en  vertu  de  cette  derniere.  pt>ursuivre  ses  activites  en 
Ontario  pendant  les  soixante  jours  qui  suivcnt  cette  entree  en 
vigueur.  Elle  peut  y  pt)ursuivre  ses  activites  par  la  suite  si  elle 
depose  au  cours  de  ces  soixante  jours  une  demande  de  pre- 
miere inscription  aux  termes  de  Particle  31. 

(2)  La  compagnie  qui  a  dept>se  la  demande  d'inscription   '<*«'" 
visee  au  paragraphe  ( 1 )  au  cours  de  la  periixle  de  soixante 


76 


LOAN  AND  TRUST  CORPORATIONS 


1987 


Extra- 
provincial 
corporations- 
conditions  of 
registration 


Idem 


being  registered  under  this  Act,  may  continue  to  carry  on 
business  in  Ontario  until  the  day  the  Superintendent  rejects  or 
approves  the  appHcation. 

39. — (1)  No  extra-provincial  corporation  shall  be  reg- 
istered unless  under  its  instrument  of  incorporation,  its  by- 
laws and  the  laws  of  the  jurisdiction  in  which  it  is  incorporat- 
ed, the  corporation  and  its  shareholders,  directors,  officers, 
employees  and  auditors  are  able  to  satisfy  the  requirements  of 
sections  59  to  68,  subsections  89  (2),  (3),  (4)  and  (5),  sections 
90,96,98,  100,  101,  102,  105,  106,  107,  108,  109  and  111  and 
Part  IX  as  if  the  extra-provincial  corporation  were  a  provincial 
corporation  and  those  provisions,  upon  registration,  apply  to 
the  extra-provincial  corporation  and  its  shareholders,  direc- 
tors, officers,  employees  and  auditors  as  if  the  corporation 
were  a  provincial  corporation. 

(2)  It  shall  be  deemed  to  be  a  term  of  registration  of  every 
extra-provincial  corporation  that  its  registration  expires  forth- 
with if  its  instrument  of  incorporation,  its  by-laws  or  the  laws 
of  the  jurisdiction  in  which  it  was  incorporated  are  amended 
so  that  the  persons  referred  to  in  subsection  (1)  are  not  able 
to  satisfy  the  provisions  of  this  Act  referred  to  in  that 
subsection. 


Idem 


(3)  The  Superintendent  may  register  an  extra-provincial 
corporation  that  would  be  unable  to  satisfy  any  of  the  provi- 
sions of  this  Act  referred  to  in  subsection  (1)  without  being  in 
contravention  of  the  laws  of  the  jurisdiction  in  which  it  is 
incorporated  if  the  Superintendent  is  of  the  opinion  that  its 
depositors  are  adequately  protected. 


PARTY 


Deemed 
liability 


SHARES  AND  SHAREHOLDERS 

40.  For  the  purposes  of  sections  47,  48,  50  and  54,  depos- 
its in  a  trust  corporation  shall  be  deemed  to  be  a  liability  of 
the  corporation  notwithstanding  that  the  deposit  is  held  by  it 
as  trustee. 


Shares 


Idem 


41» — (1)  Shares  of  a  provincial  corporation  shall  be  in  reg- 
istered form  and  shall  be  without  nominal  or  par  value. 

(2)  Shares  with  a  nominal  or  par  value  of  a  provincial  cor- 
poration incorporated  before  the  day  this  section  comes  into 
force  shall  be  deemed  to  be  shares  without  nominal  or  par 
value. 
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jours  peut,  jusqu'a  Tacceptation  ou  au  re  jet  de  la  demande 
par  le  surintendant.  poursuivre  ses  activites  en  Ontario,  sans 
etre  inscrite  en  vertu  de  la  presente  loi. 

39  (1)  Aucune  compagnie  extraprovinciale  ne  peut  etre 
inscrite  sauf  si.  aux  termes  de  son  acte  constitutif.  de  son 
reglement  interieur  et  des  lois  de  son  territoire  de  constitu- 
tion, celle-ci.  ainsi  que  ses  actionnaires.  administrateurs.  diri- 
geants,  employes  et  verificaleurs  stint  en  mesure  de  se  confor- 
mer  aux  exigcances  des  articles  59  a  68.  des  paraeraphes  89 
(2),  (3).  (4)  et  (5).  des  articles  90.  %.  98.  KK).  lOK  102.  105, 
106,  107.  108.  109  et  111.  ainsi  qua  la  partie  IX.  comme  sil 
s*agissait  d'une  compagnie  provincial.  Ces  dispositions  s'ap- 
pliquent.  des  son  inscription,  a  la  compagnie  extraprovinciale. 
ainsi  qu'aux  personnes  precitees  comme  dans  le  cas  d'une 
compagnie  provinciale. 


(2)  Est  r^put^e  constituer  une  condition  d'inscriplion  de  la  '<**•" 
compagnie  extraprovinciale  celle  qui  entraine  la  caducite  de 
son  inscription  des  I'avenement  d'une  modification  a  stin  acte 
constitutif.  k  son  reglement  intdrieur  ou  aux  lois  de  son  terri- 
toire de  constitution  qui  a  pour  effet  d'empecher  les  personnes 
vis^es  au  paragraphe  (1 )  de  se  conformer  aux  dispositions  de 
la  presente  loi  qui  y  sont  enoncees. 


(3)  Le  surintendant  peut  inscrirc  la  compagnie  extraprovin- 
ciale qui  ne  pourrait  se  conformer  a  quelque  dispi>sition  de  la 
presente  loi  vis^e  au  paragraphe  (I )  sans  contrevenir  en  meme 
temp>s  aux  lois  de  son  territoire  de  constitution  s'il  est  d'avis 
que  la  protection  offerte  a  ses  deposants  est  suffisante. 

PARTIE  V 

ACTIONS  ET  ACTIONNAIRES 


Conditions 
d'inschption 
des  compa- 
gnies  extra- 
pnninctaks 


Idem 


figments  du 
passif  r^put^ 


40  Pour  lapplicalion  des  articles  47.  48,  50  et  54.  sont 
reputes  elements  du  passif  de  la  compagnie  les  depots  effec- 
tu6s  auprds  d'une  compagnie  de  fiducie.  malgr6  le  fait  que 
ceux-ci  soient  detenus  par  la  compagnie  en  tant  que  fiduciaire. 


41   (I)  Les  actions  d'une  compagnie  provinciale  sont  nomi-  Actions 
natives  sans  valeur  au  pair  ni  nominale. 

(2)    Les   actions   d'une   compagnie    provinciale   constituee  '<*«'" 
avant  I'enlree  en  vigueur  du  present  article  sont  reputees  sans 
valeur  au  pair  ni  valeur  nominale. 
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42. — (1)  Every  provincial  corporation  shall  have  one  class 
of  shares  designated  as  "common  shares"  in  which  the  rights 
of  the  holders  thereof  are  equal  in  all  respects  and  shall 
include, 


(a)  the  right  to  vote  at  all  meetings  of  shareholders; 

(b)  the  right  to  receive  the  remaining  property  of  the 
corporation  upon  dissolution;  and 

(c)  the  right  to  receive  dividends  of  the  corporation  if 
declared  on  such  shares. 


Other  classes 
of  shares 


Issuance  of 
shares 


(2)  Classes  of  shares  in  addition  to  common  shares  may  be 
provided  for  in  the  instrument  of  incorporation  and  the  rights, 
privileges,  restrictions  and  conditions  attaching  to  the  shares 
of  each  class  shall  be  set  out  in  the  instrument  of  incorpor- 
ation but  such  shares  shall  not  be  designated  as  "common 
shares"  or  by  any  variation  of  that  term. 

(3)  Subject  to  this  Act  and  the  instrument  of  incorporation, 
shares  may  be  issued  at  such  time  and  to  such  persons  and  for 
such  consideration  as  the  directors  may  determine. 


Shares 
non- 
assessable 


Fully  paid 
shares 


(4)  Shares  issued  by  a  provincial  corporation  are  non- 
assessable and  the  holders  are  not  liable  to  the  provincial 
corporation  or  to  its  creditors  in  respect  thereof. 

(5)  On  and  after  the  day  this  section  comes  into  force,  a 
share  in  a  provincial  corporation  shall  not  be  issued  until  the 
consideration  for  the  share  is  fully  paid  in  Canadian  dollars 
and  received  by  the  corporation. 


Separate 

capital 

account 


43. — (1)  A  provincial  corporation  shall  maintain  a  sepa- 
rate Stated  capital  account  for  each  class  and  series  of  shares  it 
issues. 


Idem 


(2)  A  provincial  corporation  shall  add  to  the  appropriate 
stated  capital  account  in  respect  of  any  shares  it  issues  the  full 
amount  of  the  consideration. 


addidons"to°"  ^"^^  ^"  ^^^  ^^^^^  ^^  ^  share,  a  provincial  corporation  shall 
stated  capital  "ot  add  to  a  Stated  capital  account  in  respect  of  the  share  an 
account  amount  greater  than  the  amount  referred  to  in  subsection  (2). 


Transition 


(4)  Notwithstanding  subsection  (2),  on  the  day  this  Act 
comes  into  force,  the  amount  in  the  stated  capital  account 
maintained  by  a  provincial  corporation  in  respect  of  each  class 
or  series  of  shares  then  issued  shall  be  equal  to  the  aggregate 
amount  paid  up  on  the  shares  of  each  such  class  or  series  of 
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42  (1)  La  compagnie  provinciale  possede  une  categoric  Actions  or*- 


naires 


t 
I 


d'actions  designee  sous  I'appellation  d'«actions  ordinaires*. 
doni  les  detenleurs  ont  des  droits  egaux.  notamment  ceux  : 

a)  de  voter  aux  assemblees  des  actionnaires; 

b)  de  partager  entre  eux  le  reliquat  des  biens  dc  la 
compagnie  lors  de  la  dissolution; 

c)  de  recevoir  les  dividendes  d^clar^s  sur  ces  actions, 
le  cas  echeant. 

(2)  L'acte  constitutif  peul  prcvoir  d'autres  categories  d'ac-  Autre*  c*i*- 
tions  et  dans  ce  cas  les  droits,  privileges,  conditions  et  restric-  S^ 
tions  qui  se  rattachent  aux  actions  dc  chaque  categoric  y  sont 
enonces.  Ces  actions  ne  peuvent  toutcfois  circ  d«*signecs  sous 
Tappellation   d'«actions   ordinaires»   ou   d'une    variante   de 
celle-ci. 

(3)  Sous  reserve  de  la  presente  loi  et  dc  l'acte  constitutif.  la  ttmmian 
compagnie  peut  emcttrc  des  actions  dont  les  administratcurs 
d^tcrminent  la  date  d'dmission.  ainsi  que  les  personnes  qui 
peuvent  souscrire  et  Tapport  qu'clles  doivent  fournir. 

(4)  L'emission  d'unc  action  est  liberatoire  quant  a  I'apport  |^"*"  '**" 
exigible  de  son  detenteur. 

(5)  Des  le  jour  de  Tentree  en  vicucur  du  present  article,  les  Actiom 
actions  ne  peuvent  etre  emises  avant  d  avoir  ete  enticrcmcnt  ubttia. 
liberies  en  monnaic  canadiennc  que  la  a^mpagnie  a  effective- 
ment  regue. 

43  (1)  La  compagnie  provinciale  licnt  un  compte  capital  ^?y,'J '*'*" 
declare  distinct  pour  chacunc  des  categories  ct  series  d'actions 
emises. 

(2)  La  compagnie  provinciale  porte  au  credit  du  compte  i***" 
pertinent  le  montant  total  de  I'apport  re<;u  en  contrepartie  des 
actions  emises. 

(3)  Lorsqu'clle  emet  unc  action,  la  compagnie  provinciale  Lin"«" »"« 
ne  peut  porter  au  credit  de  son  compte  capital  declare  relati-  au  wmpte 
vement  a  cette  action  un  montant  superieur  a  celui  vise  au  221*1 
paragraphe  (2). 

(4)  Malgre  le  paragraphe  (2).  le  jour  de  I'cntree  en  vigueur  fjp^^jjj" 
de  la  presente  loi.  le  compte  capital  declare  relatif  a  chaque 
categoric  ou  serie  d'actions  alors  emises  de  la  compagnie  pro- 
vinciale est  egal  au  montant  total  rc^u  pour  les  actions  libe- 
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shares  immediately  prior  thereto,  and  a  provincial  corporation 
may,  upon  complying  with  subsection  (5),  add  to  the  stated 
capital  account  maintained  by  it  in  respect  of  any  class  or 
series  of  shares  any  amount  it  has  credited  to  a  retained  earn- 
ings or  other  surplus  account. 

(5)  Where  a  provincial  corporation  proposes  to  add  any 
amount,  other  than  an  amount  to  be  added  under  subsection 
54  (2),  to  a  stated  capital  account  that  it  maintains  in  respect 
of  a  class  or  series  of  shares,  the  addition  to  the  stated  capital 
account  must  be  approved  by  special  resolution  if, 


(a)  the  amount  to  be  added, 

(i)  was  not  received  by  the  provincial  corporation 
as  consideration  for  the  issue  of  shares,  or 

(ii)  was  received  by  the  provincial  corporation  as 
consideration  for  the  issue  of  shares  but  does 
not  form  part  of  the  stated  capital  attributable 
to  such  shares;  and 

(b)  the  provincial  corporation  has  outstanding  shares  of 
more  than  one  class  or  series. 


Idem 


Special 
shares 


(6)  Where  a  class  or  series  of  shares  of  a  provincial  cor- 
poration would  be  affected  by  the  addition  of  an  amount  to 
any  stated  capital  account  in  a  situation  where  a  special  reso- 
lution is  required  under  subsection  (5)  in  a  manner  different 
from  the  manner  in  which  any  other  class  or  series  of  shares 
of  the  provincial  corporation  would  be  affected  by  such 
action,  the  holders  of  the  differently  affected  class  or  series  of 
shares  are  entitled  to  vote  separately  as  a  class  or  series,  as 
the  case  may  be,  on  the  proposal  to  take  the  action,  whether 
or  not  such  shares  otherwise  carry  the  right  to  vote. 

44. — (1)  Subject  to  its  instrument  of  incorporation,  the 
directors  of  a  provincial  corporation  may  authorize  the  issue 
of  any  class  of  shares  other  than  common  shares  in  one  or 
more  series  and  they  may  fix  the  number  of  shares  in,  and 
determine  the  designation,  rights,  privileges,  restrictions  and 
conditions  attaching  to  the  shares  of  each  series. 


Proportionate 
abatement 


(2)  If  any  amount, 

(a)    of  cumulative  dividends,  whether  or  not  declared, 
or  declared  non-cumulative  dividends;  or 
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rees  de  chacune  d'elles  immediatemenl  avant  celte  date.  La 
compagnie  provinciale  peut,  apres  s'eire  conformee  au  para- 
graphe  (5).  fxirter  au  credit  du  compte  capital  declare  relatif  a 
une  categoric  ou  serie  d'actions  les  sommes  auparavant  por- 
tees  au  credit  d'un  compte  de  benefices  non  repartis  ou  d'un 
autre  compte  de  surplus. 

(5)  L'imputation  dune  somme  au  compte  capital  declare  ^^VJ***" 
relatif  aux  actions  dune  categoric  ou  d  une  serie,  autrement  iJEII^ation  au 
qu'en  vertu  du  paragraphe  54  (2),  doit  elre  approuve  par  reso-  compie  capi- 
lution  spcciale  si  : 

a)  d'une  part,  la  somme  a  porter  au  credit : 

(i)  n'a  pas  etc  re^ue  par  la  compagnie  provinciale 
en  contrepartie  de  remission  d'actions. 

(ii)  a  ^x6  regue  par  la  compagnie  provinciale  en 
contrepartie  de  remission  d'actions.  mais  ne 
fait  pas  partie  du  capital  declare  relatif  h  ces 
actions: 

b)  d'aulre  part,  la  ct>mpagnie  provinciale  compte  des 
actions  en  circulation  de  plusieurs  categories  ou 
series. 

(6)  Dans  le  cas  oil  l'imputation  dune  somme  k  un  compte  •<*«™ 
capital  declare  d'une  compagnie  provinciale  aurait  une  inci- 
dence particuli^re  sur  une  categoric  ou  une  serie  distincte 
d'actions  lorsqu'une  resolution  spdciale  est  exigde  aux  termes 

du  paragraphe  (5).  leurs  detenteurs  ont  le  droit  de  voter  sepa- 
rement  sur  la  proposition  en  tant  que  detenteurs  de  ces 
actions,  que  celles-ci  comportent  ou  non  le  droit  de  vote. 

44  (I)  Sous  reserve  de  son  acte  constitutif.  les  administra-  tmiMion 

,      ,  •       •    I  u  actions 

teurs  de  la  compagnie  provinciale  peuvent  autoriser  I  emission  sp^ai«  en 
d'une  categoric  d'actions  autres  que  les  actions  ordinaires  en  »<"« 
une  ou  plusieurs  series,  fixer  le  nombre  d'actions  et  la  desi- 
gnation de  chaque  serie  et  determiner  les  droits,  privileges, 
restrictions  et   conditions   rattaches  aux   actions  de   chaque 
s^rie. 


(2)  Lorsque  : 

a)     soit  un  dividende  cumulatif.  declare  ou  non,  ou  un 
dividende  declare  non  cumulatif; 


Diminution 
proportion- 
nellc 
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(b)  payable  on  return  of  capital  in  the  event  of  the 
liquidation,  dissolution  or  winding  up  of  a  provin- 
cial corporation, 

in  respect  of  shares  of  a  series  is  not  paid  in  full,  the  shares  of 
the  series  shall  participate  rateably  with  the  shares  of  all  other 
series  of  the  same  class  in  respect  of, 

(c)  all  accumulated  cumulative  dividends,  whether  or 
not  declared,  and  all  declared  non-cumulative  divi- 
dends; or 

(d)  all  amounts  payable  on  return  of  capital  in  the  event 
of  the  liquidation,  dissolution  or  winding  up  of  the 
corporation, 

as  the  case  may  be. 


No  priority         (3)  ]s}o  rights,  privileges,  restrictions  or  conditions  attached 
same  class      to  a  series  of  shares  whose  issue  is  authorized  under  this  sec- 
tion shall  confer  upon  the  shares  of 
respect  of. 


a  series  a  priority  in 


Conversion 
privileges 


(a)  dividends;  or 

(b)  return  of  capital  in  the  event  of  the  liquidation,  dis- 
solution or  winding  up  of  the  corporation, 

over  the  shares  of  any  other  series  of  the  same  class. 

45. — (1)  A  provincial  corporation  may  issue  warrants  as 
evidence  of  conversion  privileges  or  options  or  rights  to 
acquire  its  securities  and  it  shall  set  out  the  conditions  thereof. 


(a)  in  certificates  evidencing  the  securities  to  which  the 
conversion  privileges,  options  or  rights  are  attached; 
or 


Idem 


(b)    in  separate  certificates  or  other  documents. 

(2)  Conversion  privileges  and  options  or  rights  to  purchase 
securities  of  a  provincial  corporation  may  be  made  transfera- 
ble or  non-transferable,  and  options  or  rights  to  purchase  may 
be  made  separable  or  inseparable  from  any  securities  to  which 
they  are  attached. 


t?Eta?n         ^^^  Where  a  provincial  corporation  has  granted  privileges 

sufficient        to  convert  any  securities,  other  than  shares  issued  by  it,  into 

reserve  shares  of  the  corporation  or  has  issued  or  granted  options  or 

rights  to  acquire  shares  of  the  corporation  and,  where  the 
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b)  soit  un  remboursement  du  capital  lors  de  la  liquida- 
tion ou  de  la  dissolution  de  la  compagnie  provin- 
ciate. 

relativement  aux  actions  d'une  serie.  n'est  pas  verse  en  entier. 
les  actions  de  cette  serie  participent  au  prorata  avec  les  autres 
actions  de  toutes  les  autres  series  de  la  meme  categorie  en  ce 
qui  conceme.  selon  le  cas  : 

c)  les  dividendes  accumules.  declares  ou  non.  ainsi  que 
les  dividendes  declares  non  cumulatifs; 

d)  le  remboursement  du  capital  lors  de  la  liquidation 
ou  de  la  dissolution  de  la  compagnie. 

(3)  Les  droits,  privileges,  restrictions  et  conditions  rattaches  '^"<^'' Jgf*" 
aux  actions  d'une  serie  dont  remission  est  autorisee  en  vertu  'J^mlei&Im 


du  present  article  ne  pcuvent  leur  conferer  de  traitement  pre-  «"«  "^™« 
ferentiel  au   prejudice  des  actions  d'une  autre  serie  de  la  ?ic|^ 
meme  categorie  en  ce  qui  a  trait : 

a)  aux  dividendes: 

b)  au  remboursement  du  capital  lors  dc  la  liquidation 
ou  de  la  dissolution. 


oonvcruon 


45  ( I )  La  compagnie  provincial  peut  delivrer  des  bons  de  iJ^J^^ 
souscription  attestant  des  privileges  de  conversion,  des  options 
ou  des  droits  d'acquerir  ses  valeurs  mobilieres.  aux  conditions 
quelle  enonce  : 

a)  soit  dans  des  certificats  attestant  les  valeurs  mobi- 
lieres auxquclles  ces  privileges  de  conversion, 
options  ou  droits  se  rattachent; 

b)  soit  dans  des  certificats  distincts  ou  dans  d'autres 
documents. 

(2)  Les  privileges  de  conversion  jieuvent  etre  ndgociables  ou  •«*«'" 
non  negiKiables.  II  en  est  de  meme  pour  les  options  et  les 
droits  d'acquerir  des  valeurs  mobilieres  de  la  compagnie.  qui 
peuvent  etre  separables  ou  non  des  valeurs  mobilieres  aux- 
quelles  ils  se  rattachent. 

(3)  La  compagnie  provincial  qui  a  accorde  des  privileges  j.***"'^ 
de   conversion   d'autres   valeurs   mobilieres   en   ses   propres  suffisantc 
actions,  ou  qui  a  accorde  des  options  ou  des  droits  d'acquerir 

ses  actions,  et  dont  le  capital  autorise  est  limite  par  son  acte 
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instrument  of  incorporation  limits  the  number  of  authorized 
shares,  the  corporation  shall  reserve  and  continue  to  reserve 
sufficient  authorized  shares  to  meet  the  exercise  of  such  con- 
version privileges,  options  and  rights. 

Subsidiaries         45,  Except  as  provided  in  sections  47  to  49,  a  provincial 

not  to  hold  .• 

shares  in        Corporation, 

holding  body 

corporate  ^^^    ^j^^jj  ^^^  ^^^^  shares  in  itself  or  in  its  holding  body 

corporate;  and 

(b)  shall  not  permit  any  of  its  subsidiaries  to  hold  shares 
in  the  corporation  or  in  the  holding  body  corporate 
of  the  corporation. 

ofSued  ^^' — ^^^  Subject  to  subsection  (2)  and  to  its  by-laws,  a 

shares  provincial  corporation  may,  on  notice  to  the  Superintendent, 

purchase  or  otherwise  acquire  shares  issued  by  it  to, 

(a)  settle  or  compromise  a  debt  or  claim  asserted  by  or 
against  the  corporation; 

(b)  eliminate  fractional  shares;  or 

(c)  fulfil  the  terms  of  a  non-assignable  agreement  under 
which  the  corporation  has  an  option  or  is  obliged  to 
purchase  shares  owned  by  a  current  or  former  direc- 
tor, officer  or  employee  of  the  corporation. 

Restriction  (2)  A  provincial  corporation  shall  not  make  any  payment  to 

on  payment  v    /  i  i  j   v    j 

purchase  or  acquire  under  subsection  (1)  shares  issued  by  it  if 
there  are  reasonable  grounds  for  believing  that, 

(a)  the  corporation  is  or,  after  the  payment,  would  be 
unable  to  pay  its  liabilities  as  they  become  due; 

(b)  after  the  payment,  the  realizable  value  of  the  cor- 
poration's assets  would  be  less  than  the  aggregate 
of, 

(i)  its  liabilities,  and 

(ii)  the  amount  that  would  be  required  to  pay  the 
holders  of  shares  who  have  a  right  to  be  paid, 
on  a  redemption  or  in  a  liquidation,  prior  to 
the  holders  of  the  shares  to  be  purchased  or 
acquired;  or 
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constitutif,  conserve  kiujours  un  nombre  suffisant  d'actions 
autorisees  pour  assurer  I'exercice  de  ccs  privileges,  options  ou 
droits. 

46  Sauf  dispositions  contraires  des  articles  47  a  49.  la  com-  ^^  filiate  ne 

/  ,  pcui  itre  niu- 

pagnie  provmciale  ne  peut :  Uirc  d« 

actktiH  de  sa 

a)  detenir  ses  propres  actions  ni  celles  de  sa  personne  S^il"^re 
morale  mere; 

b)  permettre  a  ses  filiales  de  detenir  ses  actions  ni 
celles  de  sa  personne  morale  mere. 

47  (I)  Sous  reserve  du  paragraphe  (2)  et  de  son  reglement  Acquisition 
interieur.  la  compagnie  provincial  peut.  sur  avis  au  surinten-  prrTactiom 
dant.  achcter  ou  autrcmcnt  acquerir  les  actions  qu'elle  a  emi- 

ses,  aOn : 

a)  d'effectuer  une  trans;iction  relative  k  une  creance 
ou  une  demande  com  re  la  compagnie  ou  en  sa 
faveur; 

b)  d'^liminer  le  fractionnement  de  ses  actions; 

c)  d'executer  un  amtrat  incessible  aux  termes  duquel 
la  compagnie  a  une  option  ou  I'obligation  d'acheter 
les  actions  d'un  ancien  ou  present  administrateur. 
dirigeant  ou  employe  de  la  compagnie. 

(2)  La  compagnie  provinciate  ne  peut  faire  aucun  versement   '^^JSI'""  *" 
en  vue  d'acheter  ou  d'acquerir  en  vertu  du  paragraphe  ( I )  les  meni 
actions  qu'ellc  a  emises.  s*il  existe  des  motifs  raisonnables  de 
croire  que  : 

a)  elle  ne  peut  ou.  de  ce  fait,  ne  pourrait  acquitter  son 
passif  a  echeance; 

b)  la  valeur  de  realisation  de  son  actif  serait  de  ce  fait 
inferieure  au  total  des  deux  montants  suivants  : 

(i)  son  passif, 

(ii)  les  sommes  necessaires  au  remboursement.  en 
cas  de  rachat  ou  de  liquidation,  des  actions 
payables  par  preference,  par  rapport  aux 
actions  que  la  compagnie  se  propose  d'acheter 
ou  d'acquerir; 
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Redemption 
of  shares 


(c)    the  effect  of  the  purchase  or  acquisition  would  be  to 
cause  the  corporation  to  be  in  contravention  of  this 

Act  or  the  regulations. 

48. — (1)  Subject  to  subsection  (2)  and  to  its  by-laws  and 
on  notice  to  the  Superintendent,  a  provincial  corporation  may 
purchase  or  redeem  any  redeemable  shares  issued  by  it  at 
prices  not  exceeding  the  redemption  price  calculated  accord- 
ing to  a  formula  stated  in  the  by-laws. 


Restriction  (2)  A  provincial  corporation  shall  not  make  any  payment  to 

redemption      purchase  or  redeem  any  redeemable  shares  issued  by  it  if 
there  are  reasonable  grounds  for  believing  that, 

(a)  the  corporation  is  or.  after  the  payment,  would  be 
unable  to  pay  its  liabilities  as  they  become  due; 

(b)  after  the  payment,  the  realizable  value  of  the  cor- 
poration's assets  would  be  less  than  the  aggregate 
of, 


(i)  its  liabilities,  and 

(ii)  the  amount  that  would  be  required  to  pay  the 
holders  of  shares  who  have  a  right  to  be  paid, 
on  a  redemption  or  in  a  liquidation,  rateably 
with  or  prior  to  the  holders  of  the  shares  to  be 
purchased  or  redeemed;  or 

(c)  the  effect  of  the  redemption  would  be  to  cause  the 
corporation  to  be  in  contravention  of  this  Act  or  the 
regulations. 

Sarf '°"  °^        ^^'  ^  provincial  corporation  may  accept  from  any  share- 
holder a  share  of  the  corporation  surrendered  to  it  as  a  gift. 

s^attf  capital        50.— (1)  Subject  to  subsection  (4)  and  its  instrument  of 
account  incorporation,  a  provincial  corporation,  by  special  resolution 

and  with  the  approval  of  the  Superintendent,  may  reduce  its 

stated  capital  for  any  purpose. 


Right  to 
vote 


(2)  Where  a  class  or  series  of  shares  of  a  provincial  cor- 
poration would  be  affected  by  a  reduction  of  stated  capital 
under  subsection  (1)  in  a  manner  different  from  the  manner  in 
which  any  other  class  or  series  of  shares  of  the  corporation 
would  be  affected  by  such  action,  the  holders  of  the  differ- 
ently affected  class  or  series  of  shares  are  entitled  to  vote  sep- 
arately as  a  class  or  series,  as  the  case  may  be,  on  the  pro- 
posal to  take  the  action,  whether  or  not  the  shares  otherwise 
carry  the  right  to  vote. 
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c)      la  compagnie  contrevjendrait.  du  fait  de  Tachat  ou 
de  Tacquisition.  a  la  presente  loi  ou  aux  reglements. 

48  (1 )  Sous  reserve  du  paragraphe  (2)  et  de  son  reglemenl  R»ch*i  d« 
interieur.  la  compagnie  provinciale  peut.  sur  avis  au  surinten- 

dant.  acheter  ou  racheler  des  actions  rachetables  qu'elle  a 
emises,  a  un  prix  qui  ne  depasse  pas  le  prix  de  rachat  calcule 
selon  la  formule  enoncee  au  reglement  interieur. 

(2)  La  compagnie  provinciale  nc  doit  fairc  aucun  versement  Restrictions 
en  vue  d'acheter  ou  de  racheter  les  actions  rachetables  qu'elle  '"  ^ 
a  ^mises,  s'il  existe  des  motifs  raisonnables  de  croire  que  : 

a)  elle  ne  peut  ou.  de  ce  fait,  ne  pourrait  acquitter  son 
passif  a  dcheance: 

b)  la  valeur  de  realisation  de  son  actif  serait  de  ce  fait 
inferieure  au  total  des  deux  montants  suivants  : 

(i)  son  passif. 

(ii)  les  stimmes  necessiiires  au  remboursement.  en 
cas  de  rachat  ou  de  liquidation,  des  actions 
payables  au  prorata  ou  par  preference,  par 
rapport  aux  actions  que  la  compagnie  se  pro- 
pose d'acheter  ou  d'acquerir; 

c)  la  compagnie  contreviendrait.  du  fait  du  rachat.  ^  la 
presente  loi  ou  aux  r«^glements. 

49  La  compagnie  provinciale  peut  accepter  que  les  actions  Doiutioo 
qu'elle  a  emises  lui  soient  remises  par  un  actionnaire  a  litre  de 
donation. 

50  (I)  Sous  reserve  du  paragraphe  (4)  el  de  st>n  acte  cons-  Reduction  du 
titutif,  la  compagnie  provinciale  |Deut.  par  resolution  speciale  ^i"!CdaS'* 
et  avec  raulorisation  du  surintendant.   reduire  son  capital 

declare  a  toutes  fins. 


(2)  Dans  le  cas  ou  une  reduction  du  capital  declare  aux  ter-  i^^'  <*«  ^'o'* 
mes  du  paragraphe  (1)  aurait  une  incidence  particuliere  sur 
une  categorie  ou  une  serie  distincte  d'actions,  leurs  detenleurs 
ont  le  droit  de  voter  separemenl  sur  la  proposition  en  tant  que 
detenleurs  de  ces  actions,  que  celles-ci  compt>rtent  ou  non  le 
droit  de  vote. 
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Account 
reduced  to 
be 
specified 


Restriction 
on  reduction 


Application 
for  order 
where 
improper 
reduction 


(3)  A  special  resolution  under  this  section  shall  specify  the 
stated  capital  account  or  accounts  from  which  the  reduction  of 
stated  capital  affected  by  the  special  resolution  will  be  made. 

(4)  A  provincial  corporation  shall  not  take  any  action  to 
reduce  its  stated  capital  for  any  purpose  (other  than  the  pur- 
pose of  declaring  it  to  be  reduced  by  an  amount  that  is  not 
represented  by  realizable  assets)  if  there  are  reasonable 
grounds  for  believing  that, 

(a)  the  corporation  is  or,  after  the  taking  of  such 
action,  would  be  unable  to  pay  its  liabilities  as  they 
become  due; 

(b)  after  the  taking  of  such  action,  the  realizable  value 
of  the  corporation's  assets  would  be  less  than  the 
aggregate  of  its  liabilities;  or 

(c)  the  effect  of  the  reduction  would  be  to  cause  the 
corporation  to  be  in  contravention  of  this  Act  or  the 
regulations. 

(5)  A  shareholder,  creditor  or  depositor  of  a  provincial  cor- 
poration is  entitled  to  apply  to  the  High  Court  of  Justice  for 
an  order  compelling  a  shareholder  or  other  recipient  to  pay  or 
deliver  to  the  corporation  any  money  or  property  that  was 
paid  or  distributed  to  the  shareholder  or  other  recipient  as  a 
consequence  of  a  reduction  of  capital  made  contrary  to  this 
section. 


Action 
against  class 


(6)  Where  it  appears  that  there  are  numerous  shareholders 
who  may  be  liable  under  this  section,  the  High  Court  of  Jus- 
tice may  permit  an  action  to  be  brought  against  one  or  more 
of  them  as  representatives  of  the  class  and,  if  the  plaintiff 
establishes  a  claim  as  creditor,  may  make  an  order  of  ref- 
erence and  add  as  parties  in  the  referee's  office  all  such  share- 
holders as  may  be  found,  and  the  referee  shall  determine  the 
amount  that  each  should  contribute  towards  the  plaintiffs 
claim,  which  amount  may  not,  in  the  case  of  any  particular 
shareholder,  exceed  the  amount  referred  to  in  subsection  (5), 
and  the  referee  may  direct  payment  of  the  sums  so 
determined. 


Shareholder 

holding 

shares 

in  fiduciary 

capacity 


(7)  No  person  holding  shares  in  the  capacity  of  a  personal 
representative  and  registered  on  the  records  of  the  provincial 
corporation  as  a  shareholder  and  therein  described  as  the  per- 
sonal representative  of  a  named  person  is  personally  liable 
under  this  section,  but  the  named  person  is  subject  to  all  the 
liabilities  imposed  by  this  section. 
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(3)  La  resolution  spcciale  adoptee  aux  termes  du  present  indication  de$ 
article  indique  le  ou  les  comptes  capital  declare  au  debit  des-  mki^ 
quels  seront  portees  les  reductions. 


(4)  La  compagnie  provinciate  ne  peut  accomplir  aucun  acte 
visant  a  reduire  son  capital  declare,  autre  qu'aux  fins  de  le 
declarer  reduit  d'une  somme  qui  ne  represente  pas  des  biens 
realisables  de  Tactif.  sMI  existe  des  motifs  raisonnables  de 
croire  que  : 

a)  elle  ne  peut  ou.  de  ce  fait,  ne  pourrait  acquitter  son 
passif  a  echeance; 

b)  la  valeur  de  realisation  de  son  actif  serait  de  ce  fait 
infdrieure  ^  son  passif; 

c)  la  compagnie  contreviendrait.  du  fait  de  la  reduc- 
tion, h  la  presente  loi  ou  aux  reglements. 


Limite  k  la 
reduction 


Requite  en 
cas  de  rMuc- 
lion  injusti- 
Me 


Recoun  con- 
tre  un  groupe 


(5)  L'actionnaire,  le  cr^ancier  ou  le  d^posant  de  la  compa- 
gnie provincial  peut  demander  a  la  Haute  Cour.  par  voie  de 
requete.  de  rendre  une  ordonnance  enjoignant  a  un  action- 
naire  ou  k  un  autre  beneficiaire  de  restituer  a  la  compagnie  les 
sommes  versees  ou  les  biens  remis  a  Tactionnairc  ou  a  I'autre 
beneficiaire  h  la  suite  d'une  reduction  de  capital  non  conforme 
au  present  article. 

(6)  S'il  parait  que  plusieurs  actionnaires  peuvent  etre  res- 
ponsables  en  vertu  du  present  article,  la  Haute  Cour  peut  per- 
mettre  qu'une  action  soit  intentee  contre  un  ou  plusieurs  d'en- 
tre  eux  en  tant  que  represeniants  du  groupe.  Si  le  demandeur 
etablit  le  bien-fonde  de  sa  reclamation,  la  Haute  Cour  peut 
renvoyer  Taction  devant  un  arbitre  et.  k  cette  fin.  joindre 
comme  parties  tous  les  actionnaires  reconnus  a  ce  titre.  L'ar- 
bitre  fixe  la  quote-part  que  chacun  doit  contribuer  h  la  somme 
due  au  demandeur  et  peut  ordonner  que  les  quote-parts  soient 
versees.  La  quote-part  d'un  seul  actionnaire  ne  peut  cepen- 
dant  pas  depasser  la  somme  visee  au  paragraphe  (5). 

(7)  Aucune  personne  qui  detient  des  actions  en  qualite  '^n^'^JJ^^^ 
d'ayant  droit  et  qui  est  inscrite  aux  registres  de  la  compagnie  a  f,di2:^irc 

la  fois  comme  Tayant  droit  d'une  personne  designee  et  comme 
actionnaire.  n'est  personnellement  responsable  en  vertu  du 
present  article.  La  personne  designee  conserve  cependant 
cette  responsabilite. 
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(8)  This  section  does  not  affect  any  liability  that 
under  section  105. 


1987 


anses 


51. — (1)  Upon  a  purchase,  redemption  or  other  acquisi- 
tion by  a  provincial  corporation  under  section  47,  48  or  55  of 
shares  or  fractions  thereof  issued  by  it,  the  corporation  shall 
deduct  from  the  stated  capital  account  maintained  for  the  class 
or  series  of  shares  of  which  the  shares  purchased,  redeemed 
or  otherwise  acquired  form  a  part,  an  amount  equal  to  the 
result  obtained  by  multiplying  the  stated  capital  of  the  shares 
of  that  class  or  series  by  the  number  of  shares  of  that  class  or 
series  or  fractions  thereof  purchased,  redeemed  or  otherwise 
acquired,  divided  by  the  number  of  issued  shares  of  that  class 
or  series  immediately  before  the  purchase,  redemption  or 
other  acquisition. 


Adjustment         (2)  A  provincial  corporation  shall  adjust  its  stated  capital 
capitar  account  or  accounts  in  accordance  with  any  sj^ecial  resolution 

account  referred  to  in  subsection  50  (3). 


Idem 


(3)  Upon  a  change  in  issued  shares  of  a  provincial  corpora- 
tion, or  upon  a  conversion  of  such  shares  pursuant  to  their 
terms,  into  shares  of  another  class  or  series,  the  corporation 
shall, 


Idem 


(a)  deduct  from  the  stated  capital  account  maintained 
for  the  class  or  series  of  shares  changed  or  con- 
verted an  amount  equal  to  the  result  obtained  by 
multiplying  the  stated  capital  of  the  shares  of  that 
class  or  series  by  the  number  of  shares  of  that  class 
or  series  changed  or  converted,  and  dividing  by  the 
number  of  issued  shares  of  that  class  or  series 
immediately  before  the  change  or  conversion;  and 

(b)  add  the  result  obtained  under  clause  (a)  and  any 
additional  consideration  received  pursuant  to  the 
change  or  conversion  to  the  stated  capital  account 
maintained  or  to  be  maintained  for  the  class  or 
series  of  shares  into  which  the  shares  have  been 
changed  or  converted. 

(4)  For  the  purpose  of  subsection  (3),  where  a  provincial 
corporation  issues  two  classes  or  series  of  shares  and  there  is 
attached  to  each  class  or  series  a  right  to  convert  a  share  of 
the  one  class  or  series  into  a  share  of  the  other  class  or  series, 
the  amount  of  stated  capital  attributable  to  a  share  in  either 
class  or  series  is  the  amount  obtained  when  the  sum  of  the 
stated  capital  of  both  classes  or  series  of  shares  is  divided  by 
the  number  of  issued  shares  of  both  classes  or  series  of  shares 
immediately  before  the  conversion. 


d'actions.  etc. 
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(8)  Le  present  article  n'a  pas  dMncidence  sur  les  oblieations  Lc*  obiiga- 

.  -j^  1'    _.•   I      mc  'ions  demeu- 

qui  naissent  de  I  article  105.  ^m 

51  (1)  La  compagnie  provinciale  qui  acquiert,  notamment  Somme  d<bi- 
par  achat  ou  rachat,  en  vertu  des  articles  47,  48  ou  55,  des  lore'i'nK?"' 
actions  ou  fractions  d'actions  qu'elle  a  emises,  debite  le  quisj'ion 
compte  capital  declare  de  la  categoric  ou  de  la  serie  perti- 
nente,  du  produit  obtenu  en  multipliant  le  capital  declare  des 
actions  de  cette  categorie  ou  s^rie  par  le  nombre  d  actions  ou 
de  fractions  d'actions  ainsi  acquises,  divise  par  le  nombre  d'ac- 
tions emises  de  cette  categorie  ou  serie  qui  existaient  imme- 
diatement  avant  I'acquisition. 

(2)  La  compagnie  provinciale  rectifie  ses  comptes  capital  J^ifica«»n 
declare  conformement  aux  resolutions  sp^ciales  visees  au  capiS'"'^** 
paragraphe  50  (3).  <^^f* 

(3)  La  compagnie  provinciale  qui  effectue  le  changement  de  '«'«'" 
categorie  ou  de  serie  de  ses  actions,  ou  leur  conversion  con- 
formement aux  conditions  qui  s'y  rattachent.  porte  : 

a)  au  debit  du  compte  capital  declare  de  la  categoric 
ou  de  la  serie  initiale.  le  prinJuit  obtenu  en  multi- 
pliant  le  capital  declare  des  actions  de  cette  catego- 
ric ou  serie  par  le  nombre  d'actions  qui  ont  fait 
Tobjet  du  changement  ou  de  la  conversion  a  une 
autre  categorie  ou  serie,  divise  par  le  nombre  d'ac- 
tions emises  de  cette  categorie  ou  serie  qui  exis- 
taient immediatement  avant  le  changement  ou  la 
conversion; 

b)  au  credit  du  compte  capital  declare  de  la  categorie 
ou  serie  nouvelle,  le  pnxluit  obtenu  aux  termes  de 
I'alinea  a)  ainsi  que  tout  apport  supplementaire  re<;u 
au  titre  de  la  conversion  ou  du  changement. 

(4)  Pour  I'application  du  paragraphe  (3),  lorsque  la  compa-  •«i«"> 
gnie  provinciale  dmet  deux  categories  ou  series  d'actions  don- 
nant  un  droit  de  conversion  reciproque.  le  montant  du  capital 
declare  attribue  a  une  action  de  I'une  ou  I'autre  categorie  ou 
serie  est  egal  au  montant  qui  correspt)nd  a  la  somme  du  capi- 
tal declare  des  deux  categories  ou  series,  divise  par  le  nombre 
d'actions  emises  de  chacune  d'elles  qui  existaient  immediate- 
ment avant  la  conversion. 
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(5)  Shares  of  any  class  or  series  or  fractional  shares  issued 
by  a  provincial  corporation  and  purchased,  redeemed  or 
otherwise  acquired  by  it  shall  be  cancelled  or,  if  the  instru- 
ment of  incorporation  limits  the  number  of  authorized  shares 
of  the  class  or  series,  may  be  restored  to  the  status  of  author- 
ized but  unissued  shares  of  the  class  or  series. 


Conversion 
of  shares 


Contract  with 
corporation 
re 

purchase  of 
its  shares 


(6)  Where  shares  of  a  class  or  series  are  changed  or  con- 
verted pursuant  to  their  terms  into  the  same  or  another  num- 
ber of  shares  of  another  class  or  series,  such  shares  become 
the  same  in  all  respects  as  the  shares  of  the  class  or  series 
respectively  into  which  they  are  changed  or  converted. 

52. — (1)  A  contract  with  a  provincial  corporation  provid- 
ing for  the  purchase  by  it  of  its  own  shares  is  specifically 
enforceable  against  it  except  to  the  extent  that  it  can  not  per- 
form the  contract  without  thereby  being  in  breach  of  section 

47  or  48. 


Idem 


Idem 


(2)  In  any  action  brought  on  a  contract  referred  to  in  sub- 
section (1),  the  provincial  corporation  has  the  burden  of  prov- 
ing that  performance  thereof  is  prevented  by  section  47  or  48. 

(3)  Until  the  provincial  corporation  has  fully  i^erformed  a 
contract  referred  to  in  subsection  (1),  the  other  party  to  the 
contract  retains  the  status  of  a  claimant  entitled  to  be  paid  as 
soon  as  the  corporation  is  lawfully  able  to  do  so  or  in  a  liqui- 
dation to  be  ranked  subordinate  to  the  rights  of  depositors, 
creditors  and  holders  of  subordinated  notes  but  in  priority  to 
the  other  shareholders. 


Declaration 

of 

dividends 


Share 
dividend 


onTa7e'^^'°"  ^^'  ^^^  directors  of  a  provincial  corporation  may  author- 
ize the  corporation  to  pay  a  reasonable  commission  to  any 
person  in  consideration  of  the  person, 

(a)  purchasing  or  agreeing  to  purchase  shares  of  the 
corporation  from  it  or  from  any  other  person;  or 

(b)  procuring  or  agreeing  to  procure  purchasers  for  any 
such  shares. 

54. — (1)  The  directors  of  a  provincial  corporation  may 
declare  and  a  provincial  corporation  may  pay  a  dividend  by 
issuing  fully  paid  shares  of  the  corporation  or  options  or  rights 
to  acquire  fully  paid  shares  of  the  corporation  and,  subject  to 
subsection  (3),  a  provincial  corporation  may  pay  a  dividend  in 
money  or  property. 

(2)  If  shares  of  a  provincial  corporation  are  issued  in  pay- 
ment of  a  dividend,  it  shall  add  to  the  stated  capital  account 
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(5)  Les  actions  ou  fractions  d'actions  de  toutes  les  catego-  sutut  des 
ries  ou  series  emises  par  la  compagnie  provincial  et  acquises  acqubes 
par  elle.  notammenl  par  achat  ou  rachal.  sont  annulees.  Tou- 
tefois,  si  le  nombre  d'actions  autorisees  de  la  categoric  ou 

serie  est  limite  par  I'acte  consiitutif.  celles-ci  peuvent  redeve- 
nir  des  actions  autorisees  non  emises  de  la  categoric  ou  de  la 
serie  donnee. 

(6)  Si  les  actions  d'une  categoric  ou  s^rie  font  I'objet  dun  CMn«reion 

_,  •^*  J'      ocs  Actions 

changement  ou  d  une  conversion  conformement  aux  condi- 
tions qui  s'y  rattachent.  en  un  nombre  egal  ou  different  d'ac- 
tions de  la  nouvelle  categoric  ou  s^rie.  ces  actions  sont  assimi- 
lees  aux  actions  de  leur  nouvelle  categoric  ou  serie. 

52  (1)  La  compagnie  provincial  peut  elre  tenue  d'execu-  ^J^ 
ter  iniegralement  les  contrats  quelle  a  conclus  en  vue  de  la-  profMr% 
chat  de  ses  propres  actions,  dans  la  mesure  oil  elle  ne  contre-  ■ctiom 
vient  pas  de  ce  fait  aux  articles  47  ou  48. 

(2)  Dans  toute  instance  relative  au  contrat  mentionne  au  i**^ 
paragraphe  (I),  le  fardeau  dc  prouver  que  I'execution  de  ce 
contrat  est  prohibee  par  les  articles  47  ou  48  revient  a  la  com- 
pagnie. 

(3)  Jusqu*^  I'execution  a>mplete  du  a>ntrat  mentionne  au  •***"» 
paragraphe  (I),  le  ctKontraclant  ct>nserve  le  droit  d'etre  pay^ 

des  que  la  compagnie  est  legalement  en  mesure  de  le  faire.  ou 
lors  d'une  liquidation,  d'etre  a^lloque  a  la  suite  des  ddposants. 
des  creanciers  et  des  detenteurs  de  titres  subalternes.  mais  par 
preference  aux  autres  actionnaires. 

53  Les  administraleurs  dune  a>mpagnic  provincial  peu-  ^J^r^ile 
vent  autoriser  la  compagnie  a  verser  une  commission  raison-  do  actions 
nable  k  la  personne  : 

a)  qui  achete  ou  convient  d'acheter  des  actions  de  la 
compagnie,  soit  de  celte  derniere.  soit  d'une  autre 
perst^nne: 

b)  qui  fait  acheler  des  actions  de  celle-ci  ou  qui  s'en- 
gage  a  le  faire. 

54  (1)  Les  administrateurs  de  la  compagnie  provinciale  ^^"'2^3^* 
peuvent  declarer  un  dividende.  La  a^mpagnie  peut  payer  ce 
dividende  par  remission  d'actions  entierement  liberees  de  la 
compagnie.  en  options  ou  en  droits  d'acquerir  ces  actions,  ou. 

sous  reserve  du  paragraphe  (3),  en  monnaie  ou  en  biens. 

(2)  Si  le  paiement  d'un  dividende  est  effectue  par  remission  ^^^"'jlIlJSc 
d'actions,  la  compagnie  provinciale  pt>rte  au  credit  du  compte  dactions 
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not  to  be 
declared 


for  the  shares  of  the  class  or  series  issued  in  payment  of  the 
dividend  the  declared  amount  of  the  dividend  stated  as  an 
amount  of  money. 

(3)  The  directors  shall  not  declare  and  a  provincial  corpora- 
tion shall  not  pay  a  dividend  if  there  are  reasonable  grounds 
for  believing  that, 

(a)  the  corporation  is  or,  after  the  payment,  would  be 
unable  to  pay  its  liabilities  as  they  become  due; 

(b)  after  the  payment,  the  lesser  of  the  book  value  and 
the  realizable  value  of  the  corporation's  assets 
would  thereby  be  less  than  the  aggregate  of, 

(i)  its  liabilities,  and 


(ii)  its  stated  capital  of  all  classes;  or 

(c)  the  effect  of  the  payment  would  be  to  cause  the  cor- 
poration to  be  in  contravention  of  this  Act  or  the 
regulations. 


Lien  on 
shares 


55. — (1)  The  by-laws  of  a  provincial  corporation  may  pro- 
vide that  it  has  a  lien  on  a  share  registered  in  the  name  of  a 
shareholder  or  the  shareholder's  personal  representative  for  a 
debt  of  that  shareholder  to  the  provincial  corporation. 


Where 
subs.(l) 
does  not 
apply 


(2)  Subsection  (1)  does  not  apply  to  a  provincial  corpora- 
tion that  has  shares  listed  on,  or  traded  through  the  facilities 
of,  a  stock  exchange  recognized  by  the  Ontario  Securities 
Commission. 


Enforcement  (3)  /^  provincial  Corporation  may  enforce  a  lien  referred  to 
in  subsection  (1)  in  accordance  with  its  by-laws. 

Restrictions         55^  ^  provincial  Corporation  shall  not  impose  restrictions 

on  issue 

transfer,' etc.  on  the  issuc,  transfer  or  ownership  of  shares  of  any  class  or 
series  except  such  restrictions  as  are  authorized  by  its  instru- 
ment of  incorporation  and  this  Act. 


Investment 
securities 
1982,  c.  4 


57.  Part  VI  of  the  Business  Corporations  Act,  1982  applies 
with  necessary  modifications  with  respect  to  every  provincial 
corporation  as  if  it  were  a  corporation  incorporated  under  that 
Act. 


Insider 
liability 


58.  Part  X  of  the  Business  Corporations  Act,  1982  applies 
with  necessary  modifications  with  respect  to  every  provincial 
corporation  as  if  it  were  a  corporation  incorporated  under  that 
Act. 
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capital  declare  de  la  categoric  ou  serie  pertinente  le  montant 
declare  du  dividende,  en  monnaie. 

(3)  Les  administrateiirs  ne  peuvenl  declarer  un  dividende  et  S^f*.°"  ** 

.     ^    '  ■    ,  I  .-i-  1  ^r     declaration 

la  compagnie  provmciale  nc  peut  le  payer  s  il  existe  des  motifs  dun  dm- 
raisonnables  de  croire  que  :  '*«"^^5^ 

a)  celle-ci  ne  peut  ou,  de  ce  fait,  ne  pt>urrait  acquitter 
son  passif  a  echeance; 

b)  la  moins  elevee  de  la  valeur  comptahle  et  la  valeur 
de  realisation  de  son  actif  serait  de  ce  fait  inferieure 
au  total  des  deux  montants  suivants  : 

(i)  son  passif. 

(ii)  son  capital  declare  de  toutes  categories; 

c)  la  compagnie  contreviendrait.  du  fait  de  payer  le 
dividende.  a  la  presente  loi  ou  aux  reglemenls. 

55  ( 1 )  Le  reglement  intdrieur  de  la  compagnie  provinciale  ^*^g^' 
peul  prevoir  que  Taction  inscrite  au  nom  de  Tactionnaire  ou 

de  son  ayant  droit  est  grevee  dun  privilege  relalivement  a  une 
dctte  de  I'actionnaire  envers  la  compagnie. 

(2)  Le  paragraphe  (I )  ne  s'applique  pas  a  la  compagnie  prtv  n^;^,^„  ^ 
vinciale  dont  les  actions  sont  colees  ou  neg<Kiees  a  une  bourse  p,,  (d 
reconnue  par  la  Commission  des  valeurs  mobilieres  de  I'Onta- 

rio. 

(3)  La  compagnie  provinciale  peut.  wnformement  a  son  JJ'i^'jJl 
reglement  interieur.  realiser  le  privilege  vis^  au  paragraphe 

(1). 

56  La  compacnie  provinciale  ne  doit  pas  imposer  de  res-  Re«rictiom  k 

'"-.  ■  t      •      i  .,..1  emii»K>n.  au 

tnclions  a  I  emission,  au  transfert  ou  au  droit  de  propriete  de  tramfert.  etc. 
ses  actions  de  quelque  categoric  ou  serie.  k  I'exception  des 
restrictions  qu'autorisent  st)n  acte  conslitutif  et  la  presente  loi. 

57  La  partie  VI  de  la  Loi  tie  1982  stir  les  compagnies  sap-  ^^"^„^ 
plique.  avec  les  adaptations  necessaires.  a  la  compagnie  pro-   1982.  chap  4 
vinciale.  comme  s'il  s'agissait  dune  compagnie  constituee  en 

vertu  de  cette  loi. 

58  U  partie  X  de  la  Loi  de  1982  sur  les  compagnies  sap-  J^PJ.'IIJf*'"* 
plique.  avec  les  adaptations  necessiiires.  a  la  compagnie  pro- 
vinciale. comme  s'il  s'agissait  dune  compagnie  constituee  en 

vertu  de  cette  loi. 
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Definition  59. — (])  for  the  purposcs  of  this  section  and  sections  60 

and  61,  "non-resident"  means, 

(a)  an  individual  who  is  not  a  resident  Canadian; 

(b)  a  body  corporate  incorporated,  formed  or  otherwise 
organized  elsewhere  than  in  Canada; 

(c)  a  body  corporate  that  is  controlled  directly  or  indi- 
rectly by  non-residents  as  defined  in  clause  (a)  or 
(b); 

(d)  a  trust  established  by  a  non-resident  as  defined  in 
clause  (a),  (b)  or  (c)  or  a  trust  in  which  non-resi- 
dents as  so  defined  have  more  than  50  per  cent  of 
the  beneficial  interest;  or 

(e)  a  body  corporate  that  is  controlled  directly  or  indi- 
rectly by  a  trust  mentioned  in  clause  (d). 

Associated  (2)  For  the  purposcs  of  this  section  and  sections  60  and  61 , 

a  shareholder  shall  be  deemed  to  be  associated  with  another 
shareholder  if, 

(a)  one  shareholder  is  a  body  corporate  of  which  the 
other  shareholder  is  an  officer  or  director; 

(b)  one  shareholder  is  a  partnership  of  which  the  other 
shareholder  is  a  partner; 

(c)  one  shareholder  is  a  body  corporate  that  is  con- 
trolled directly  or  indirectly  by  the  other  share- 
holder; 

(d)  both  shareholders  are  bodies  corporate  and  one 
shareholder  is  controlled  directly  or  indirectly  by 
the  same  individual  or  body  corF)orate  that  controls 
directly  or  indirectly  the  other  shareholder; 

(e)  both  shareholders  are  members  of  a  voting  trust 
that  relates  to  shares  of  a  corporation;  or 

(f)  both  shareholders  are  associated  within  the  meaning 
of  clause  (a),  (b),  (c),  (d)  or  (e)  with  the  same 
shareholder. 

Sr  ^^^'^         ^^^  ^^^  ^^^  purposes  of  this  section  and  sections  60  and  61 , 
^°'"  ^  where  a  voting  share  of  a  provincial  corporation  is  held  jointly 

and  one  or  more  of  the  joint  holders  thereof  is  a  non-resident, 
the  share  shall  be  deemed  to  be  held  by  a  non-resident. 
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59  (I)  Pour  I'applicatUNi  du  present  article  et  des  articles  wnnition 

,„        ,,  ■   -J^       -      .        1  «noii-resiaent« 

60  et  61 ,  «non-resident>»  s  entend  : 

a)  du  particulier  qui  n'est  pas  resident  canadien; 

b)  de  la  perst)nne  morale  constituee.  formee  ou  autre- 
ment  organisee  ailleurs  qu'au  Canada; 

c)  de  la  personne  morale  dont  des  non-residents,  tels 
que  definis  aux  alineas  a)  ou  b).  ont  directement  ou 
indirectement  Ic  conlrole; 


I 

i 


d)  de  la  fiducie  constituee  par  un  non-resident,  tel  que 
defmi  aux  alineas  a),  b)  ou  c).  ou  la  fiducie  dont 
cette  personne  est  beneficiaire  dans  unc  proportion 
de  plus  de  50  pour  cent; 

e)  de  la  personne  morale  dont  une  fiducie  visee  a  I'ali- 
nea  d)  a  directement  ou  indirectement  le  controle. 

(2)  Pour  Tapplication  du  present  article  et  des  articles  60  et  Actionruiires 
61 ,  deux  actionnaires  ont  des  liens  entre  eux.  si,  selon  le  cas  :     uem  emre 

eux 

a)  Tun  des  actionnaires  est  une  personne  morale  dont 
Tautre  est  un  dirigeant  ou  un  administrateur; 

b)  Tun  des  actionnaires  est  une  societe  dont  Tautre  est 
Tassoci^; 


c)  Tun  des  actionnaires  est  une  personne  morale  con- 
trol^e  par  I'autre.  directement  ou  indirectement; 

d)  les  deux  actionnaires  sont  des  personnes  morales 
controlees.  directement  ou  indirectement.  par  la 
meme  personne  physique  ou  morale; 

e)  les  deux  actionnaires  stmt  parties  a  une  convention 
de  vote  fiduciaire  relative  aux  actions  d'une  compa- 
gnie; 

0  les  deux  actionnaires  ont  des  liens,  au  sens  des  ali- 
neas a),  b),  c).  d)  ou  e),  avec  le  meme  actionnaire. 

(3)  Pour  Tapplication  du  present  article  et  des  articles  60  et 
61,  Taction  d'une  compagnie  provinciale  assortie  du  droit  de 
vote  qui  est  detenue  en  commun  est  reputee  detenue  par  un 
non-resident  lorsque  I'un  ou  plusieurs  des  detenteurs  com- 
muns  sont  des  non-residents. 


Actions  (kte- 
nues  en  com- 
mun 
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Deemed  (4)  Por  the  purposcs  of  this  section  and  sections  60  and  61 , 

a  body  corporate  shall  be  deemed  to  be  controlled  by  another 
person  or  body  corporate  or  by  two  or  more  bodies  corporate 
if  voting  securities  of  the  first-mentioned  body  corporate  car- 
rying more  than  10  per  cent  of  the  votes  for  the  election  of 
directors  are  held,  otherwise  than  by  way  of  security  only,  by 
or  for  the  benefit  of  the  other  person  or  body  or  bodies 
corporate. 

Limit  on  ^Q. — (1)  The  directors  of  a  provincial  corporation  shall 

by  refuse  to  allow  in  the  securities  register  of  the  corporation  the 

non-resident    entry  of  a  transfer  of  any  voting  shares  of  the  corjwration  to  a 
non-resident, 

(a)  if,  when  the  total  number  of  voting  shares  of  the 
corporation  held  by  non-residents  exceeds  25  per 
cent  of  the  total  number  of  issued  and  outstanding 
voting  shares,  the  entry  of  the  transfer  would 
increase  the  percentage  of  such  shares  held  by  non- 
residents; 

(b)  if,  when  the  total  number  of  voting  shares  of  the 
corporation  held  by  non-residents  is  25  per  cent  or 
less  of  the  total  number  of  issued  and  outstanding 
voting  shares,  the  entry  of  the  transfer  would  cause 
the  total  number  of  such  shares  held  by  non-resi- 
dents to  exceed  25  per  cent  of  the  total  number  of 
issued  and  outstanding  voting  shares; 

(c)  if,  when  the  total  number  of  the  voting  shares  of  the 
corporation  held  by  the  non-resident  and  by  other 
shareholders  associated  with  the  non-resident,  if 
any,  exceeds  10  per  cent  of  the  total  number  of 
issued  and  outstanding  voting  shares,  the  entry  of 
the  transfer  would  increase  the  percentage  of  such 
shares  held  by  the  non-resident  and  by  other  share- 
holders associated  with  the  non-resident;  or 

(d)  if,  when  the  total  number  of  voting  shares  of  the 
corporation  held  by  the  non-resident  and  by  other 
shareholders  associated  with  the  non-resident,  if 
any,  is  10  per  cent  or  less  of  the  total  number  of 
issued  and  outstanding  shares  of  such  stock,  the 
entry  of  the  transfer  would  cause  the  number  of 
such  shares  held  by  the  non-resident  and  by  other 
shareholders  associated  with  the  non-resident,  if 
any,  to  exceed  10  per  cent  of  the  issued  and  out- 
standing voting  shares. 
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(4)  Pour  Tapplication  du  present  article  et  des  articles  60  et  ComrtMe 
61,  une  personne  ou  une  ou  plusieurs  personnes  morales  sont  ^ 
reputees  avoir  le  controle  d'une  autre  personne  morale  si 
celles-ci  detiennent  ou  sont  beneficiaires,  autrement  qu'a  titre 
de  garantie  seulement.  des  valeurs  mobilieres  de  cette  autre 
personne  morale  qui  comjxjrtent  plus  de  10  pour  cent  des  voix 
qui  peuvent  etre  exprimees  pour  elire  les  administrateurs. 

60  (1)  Les  administrateurs  dune  compagnie  provinciale  ne  ^""JL'J. 
doivent  pas  permettre  Tinscription.  au  registre  de  ses  valeurs  t^ns  <ktenu« 
mobilieres,  du  transfert  en  faveur  de  non-residents  d'actions  ^^^  "°"* 
assorties  du  droit  de  vote,  si  Tinscriplion  de  ce  transfert  devait 
avoir  pour  effet : 

a)  d'augmenter  le  px)urcentage  de  ces  actions  detenues 
par  des  non-residents  alors  que  leur  nombre  reprd- 
sente  deja  plus  de  25  pour  cent  du  m>mbre  total 
d*actions  de  la  compagnie  assorties  du  droit  de  vote, 
^mises  et  en  circulation: 

b)  de  porter  a  plus  de  25.  alors  qu'il  est  egal  ou  inf^- 
rieur  a  ce  chiffre,  le  ptturcentagc  de  ces  actions 
detenues  par  des  non-residents,  par  rapport  au 
nombre  total  d'actions  de  la  compagnie  assorties  du 
droit  de  vote,  emises  et  en  circulation; 

c)  d'augmenter  le  pourcentage  de  ces  actions  detenues 
par  un  non-resident  el  les  actionnaires  qui  ont  des 
liens  avec  lui,  le  cas  dcheant.  alors  que  leur  nombre 
represente  deja  plus  de  10  pour  cent  du  nombre 
total  d'actions  de  la  compagnie  assorties  du  droit  de 
vote,  emises  et  en  circulation; 

d)  de  porter  a  plus  de  10,  alors  qu'il  est  egal  ou  infe- 
rieur  a  ce  chiffre.  le  pourcentage  de  ces  actions 
detenues  par  un  non-resident  et  les  actionnaires  qui 
ont  des  liens  avec  lui.  le  cas  echeant.  par  rapport  au 
nombre  total  d'actions  emises  et  en  circulation. 


k 
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Exception  (2)  Notwithstanding  subsection  (1),  the  directors  of  a  pro- 

vincial corporation  may  allow  in  the  securities  register  of  the 
corporation  the  entry  of  a  transfer  of  any  voting  shares  of  the 
corporation  to  a  non-resident  when  it  is  shown  to  the  directors 
on  evidence  satisfactory  to  them  that  the  share  was,  immedi- 
ately before  the  17th  day  of  June,  1970,  held  in  the  right  of  or 
for  the  use  or  benefit  of  the  non-resident. 


Allotment  to 
non-resident 


(3)  The  directors  of  a  provincial  corporation  shall  not  allot, 
or  allow  the  allotment  of  any  voting  shares  of  the  corporation 
to  any  non-resident  in  circumstances  where,  if  the  allotment  to 
such  non-resident  were  a  transfer  of  those  shares,  the  entry 
thereof  in  the  securities  register  would  be  required,  under  sub- 
section (1),  to  be  refused  by  the  directors. 


Offence 


(4)  Default  in  complying  with  this  section  does  not  affect 
the  validity  of  a  transfer  or  allotment  of  voting  shares  of  the 
provincial  corporation  that  has  been  entered  into  the  securi- 
ties register  of  the  corporation,  but  every  director  or  officer 
who  authorizes  or  knowingly  permits  such  default  is  guilty  of 
an  offence. 


Voting  by 
non-residents 


61. — (1)  Non-residents  shall  not  exercise  the  voting  rights 
attached  to  shares  of  a  provincial  corporation  unless  entered 
in  the  securities  register  of  the  corporation  as  a  shareholder  in 
respect  of  the  shares. 


Voting  rights 
of  nominees 
suspended 


(2)  Where  a  person  who  is  a  resident  Canadian  or  a  body 
corporate  that  is  resident  in  Canada  holds  voting  shares  of  a 
provincial  corporation  in  the  right  of,  or  for  the  use  or  benefit 
of,  a  non-resident  and  in  respect  of  which  the  non-resident  is 
not  entered  in  the  securities  register  of  the  corporation  as  the 
holder,  the  person  shall  not,  either  in  person  or  by  proxy  or 
by  a  voting  trust,  exercise  the  voting  rights  pertaining  to  those 
shares. 


Change  of 
status  while 
entered  on 
books 


Voting  rights 
of  single 
non-resident 
owner 


(3)  Where  a  person  who  is  a  resident  Canadian  or  a  body 
corporate  that  is  resident  in  Canada  becomes  a  non-resident 
while  entered  in  the  securities  register  of  a  provincial  corpora- 
tion as  a  shareholder  and  the  number  of  voting  shares  of  such 
person  recorded  in  the  securities  register  when  added  to  those 
entered  therein  as  owned  by  other  non-residents  exceed  the 
limit  set  out  in  section  60,  the  person  shall  not  exercise,  in 
person  or  by  proxy  or  by  a  voting  trust,  any  voting  rights  in 
respect  of  its  shares  that  exceed  the  limit  set  out  in  section  60. 

(4)  Where  any  voting  shares  of  a  provincial  corporation  are 
held  in  the  name  of  or  in  the  right  of  or  for  the  use  or  benefit 
of  a  non-resident,  other  than  shares  in  respect  of  which  the 
non-resident  was  entered  in  the  securities  register  of  the  cor- 
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(2)  Malgre  le  paragraphe  (I),  les  administrateurs  de  la  com-  Exception 
pagnie  provinciale  peuvent  autoriser  Tinscription.  au  regisire 

de  ses  valeurs  mobilieres,  du  transfert  en  faveur  d*un  non-resi- 
dent d'actions  assorties  du  droit  de  vote,  dans  le  cas  oil  les 
administrateurs  sont  convaincus  par  des  preuves  qui  leur  sont 
presentees  que  ces  actions  etaient.  Ic  17  juin  1970.  detenues 
pour  le  compte  de  ce  non-resident  ou  a  son  usage  et  profit. 

(3)  Les  administrateurs  de  la  compagnie  provinciale  ne  doi-  Attribution  k 
vent  pas  attribuer  ou  pcrmettre  I  attribution  a  un  non-resident  dent 
d'actions  de  la  compagnie  assorties  du  droit  de  vote  lorsque,  si 

cette  attribution  equivalait  a  un  transfert  des  actions,  ceux-ci 
seraient  tenus  aux  termes  du  paragraphe  ( 1 )  de  refuser  Tins- 
cription  de  ce  transfert  dans  le  registre  des  valeurs  mobilieres. 

(4)  Le  defaut  de  se  conformer  au  present  article  n'a  pas  infractwo 
d'incidence  sur  la  validite  du  transfert  ou  de  {'attribution  d'ac- 
tions de  la  compagnie  provinciale  assorties  du  droit  de  vole 

qui  a  ete  inscrit  au  registre  de  ses  valeurs  mobilieres.  Toute- 
fois.  I'administrateur  ou  le  dirigeant  qui  sciemment  p>ermet  la 
contravention  ou  I'autorise  est  coupable  d'une  infraction. 

61   (I )  Le  non-resident  ne  peut  exercer  le  droit  de  vote  rat-  ^»  ***,S^ 
tache  aux  actions  d'une  compagnie  provinciale.  sauf  s'il  est  jenu 
inscrit  au  registre  des  valeurs  mobilieres  de  la  compagnie  a 
tit  re  de  d^tenteur  de  ces  actions. 

(2)  Le  particulier  qui  est  resident  canadien  et  la  personne  Su»pemion  du 

^    ',  V       ,    .  ,  ^    ,,  ,  ^  dmit  dc  vote 

morale  qui  reside  au  C  anada  ne  peuvent  exercer.  en  per-  de  imtcrm*- 
Sonne,  par  priKuration  ou  en  vertu  d'une  convention  de  vote  «*«'re 
fiduciaire.  le  droit  de  vole  rallache  aux  actions  assorties  du 
droit  de  vote  d'une  compagnie  provinciale  que  ceux-ci  detien- 
nent  pour  le  compte  d'un  non-resident,  ou  a  I'usage  ou  au 
profit  de  ce  dernier,  lorsque  ce  non-resident  n'est  pas  inscrit  a 
titre  de  detenteur  de  ces  actions  au  registre  des  valeurs  mobi- 
lieres de  la  compagnie. 

(3)  Le  particulier  qui  est  resident  canadien  ou  la  personne  ^"^JIiyT*^'),' 
morale  qui  reside  au  Canada  qui  deviennent  non-residents  cour*  d  ins- 
lorsqu'ils  sont  des  actionnaires  inscrits  au  registre  des  valeurs  cnpiion 
mobilieres  de  la  compagnie  provinciale,  ne  peuvent  exercer  en 
personne,  par  prtKuration  ou  en  vertu  d'une  convention  de 

vote  fiduciaire  le  droit  de  vote  rattache  a  leurs  actions,  dans  la 
mesure  oil  le  nombre  de  ces  actions,  ajoute  au  montant  des 
actions  deja  inscrites  au  nom  de  non-residents,  depasse  la 
limite  fixee  a  Particle  6(). 

(4)  Nul  ne  doit,  en  personne.  par  procuration  ou  en  vertu  ^^'^y*  ^j. 
d'une  convention  de  vote  fiduciaire.  exercer  le  droit  de  vote  cuiier  non 
rattache  aux  actions  d'une  compagnie  provinciale  detenues  r^KJem 
par  un  non-resident,  en  son  nt>m.  pour  son  compte.  a  son 
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poration  before  the  17th  day  of  June,  1970  or  is  entered  in  the 
securities  register  under  subsection  60  (2),  no  person  shall, 
either  as  proxy  or  by  a  voting  trust  or  in  person,  exercise  the 
voting  rights  pertaining  to  such  shares  held  in  the  non-resi- 
dent's name  or  in  the  non-resident's  right  or  for  the  non-resi- 
dent's use  or  benefit,  if  the  total  of  such  shares  so  held, 
together  with  such  shares  held  in  the  name  or  right  of  or  for 
the  use  or  benefit  of, 

(a)  any  shareholders  associated  with  the  non-resident; 
or 

(b)  any  persons  who  would  be  deemed  to  be  share- 
holders associated  with  the  non-resident  were  such 
persons  and  the  non-resident  themselves  share- 
holders. 


Offence 


Effect  of 
contravention 


exceed  in  number  10  per  cent  of  the  issued  and  outstanding 
voting  shares. 

(5)  Every  person  who  knowingly  contravenes  this  section  is 
guilty  of  an  offence. 

(6)  No  proceeding,  matter  or  thing  at  a  general  meeting  of 
a  provincial  corporation  is  void  by  reason  only  of  a  contraven- 
tion of  this  section,  but  any  such  proceeding,  matter  or  thing 
is,  at  any  time  within  one  year  from  the  day  of  commence- 
ment of  the  general  meeting  at  which  the  contravention  occur- 
red, voidable  at  the  option  of  the  shareholders  by  a  special 
resolution. 


Deemed 
holding 
body 
corporate 


Consent  of 
Superin- 
tendent 


62.  For  the  purposes  of  sections  63,  64  and  68,  a  body 
corporate,  individual  or  trust  that,  by  itself  or  with  any  body 
corporate,  individual  or  trust  related  to  it,  if  any,  holds  or 
controls  10  per  cent  or  more  of  the  total  number  of  issued  and 
outstanding  shares  of  a  class  of  voting  shares  of  a  corporation 
shall  be  deemed  to  be  a  holding  body  corporate  and  the 
shares  and  the  issue  or  transfer  of  shares  of  the  holding  body 
corporate  shall  be  deemed  to  be  shares  or  a  transfer  or  issue 
of  shares  to  which  the  said  sections  63,  64  and  68  apply. 

63. — (1)  No  transfer  or  issue  of  voting  shares  of  a  provin- 
cial corporation  shall  be  entered  in  its  securities  register  until 
the  consent  of  the  Superintendent  has  been  received  by  the 
corporation,  if. 


(a)  when  the  total  number  of  shares  of  a  class  of  voting 
shares  of  the  corporation  held  by  a  person  and  by 
other  shareholders  related  to  the  person,  if  any, 
exceeds   10  per  cent  of  the  total  number  of  the 
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usage  ou  a  s()n  profit,  a  Pexception  des  actions  qui  etaient. 
soit  anterieurement  au  17  juin  1970,  soit  aux  lermes  du  para- 
graphe  6()  (2),  inscrites  a  son  nom  dans  le  registre  des  valeurs 
mobilieres.  Cette  disposition  s'applique  lorsque  le  montant 
des  actions  ainsi  detenues.  ajoute  aux  actions  detenues  au 
nom.  pour  le  compte  ou  a  Tusage  ou  au  profit : 

a)  des  actionnaires  qui  ont  des  liens  avec  le  non-resi- 
dent; 

b)  des  personnes  qui  seraient  reputees  avoir  des  liens 
avec  lui  si  celles-ci  ainsi  que  le  non-resident  etaient 
eux-memes  actionnaires. 

represente  en  nombre  plus  de  10  pt>ur  cent  des  actions  assor- 
ties  du  droit  de  vote,  emises  et  en  circulation. 

(5)  Touie  personne  qui  sciemment  contrevient  au  present  infr^wo 
article  est  coupable  d'une  infraction. 

(6)  Les  actes.  affaires  ou  objets  faits  ou  accomplis  lors  de  ^^^  «*«  •• 

,.  ,  ,  .         -.Ill  -    1  »  contrjventwo 

I  assemblee  generate  dc  la  compagnie  provinciale  ne  sonl  pas 
invalidcs  pour  le  seul  motif  qu'il  y  a  eu  contravention  au  pre- 
sent article.  Ceux-ci  sont  toutefois  susceptibles  d'annulation. 
au  choix  des  actionnaires.  au  cours  dc  I'annce  qui  suit  le  jour 
du  debut  de  lasscmblee  gcneralc  au  cours  de  laquelle  s'est 
produite  la  contravention.  L'annulation  se  fait  par  voie  de 
resolution  speciale. 

62  Pour  Tapplication  des  articles  63.  64  et  68.  s<>nt  reputes  '•tr»«»ne 

.  1-1  11-  morale  min 

des  personnes  morales  meres  la  personne  morale,  le  particu-  ^pui^e 
lier  ou  la  flducie  qui.  a  eux  seuls  ou  de  concert  avec  une  per- 
sonne morale,  un  particulier  ou  une  fiducie  qui  leur  sont  lies, 
detiennent  10  pi>ur  cent  ou  plus  du  nombre  total  d'actions 
emises  et  en  circulation  d'une  categoric  quelconque  d'actions 
d'une  compagnie  asst>rties  du  droit  de  vote,  ou  en  ont  le  con- 
trole.  Les  actions  ainsi  que  remission  et  le  transfert  des 
actions  de  la  persi>nne  morale  mere  st>nt  alors  reputes  subor- 
donnes  a  Tapplication  des  articles  63.  64  et  68. 

63  (I)  Jusqu'a  ce  que  le  consentement  du  surintendant  ait  Conscnicinent 

.,       ^  .^       .  ,  ,  ,  .      du  sunnten- 

ete  re<,'u.  il  ne  peut  etre  inscrit  au  registre  des  valeurs  mobi-  dani 
lidres  de  la  compagnie  provinciale  aucun  transfert  ni  emission 
de  ses  actions  assorties  du  droit  de  vote,  si  ce  transfert  ou 
cette  emission  devait  avoir  pt)ur  effet : 


a) 


d'augmenter  le  pt>urcentage  d'une  categoric  donnee 
de  ces  actions  detenues  par  cette  personne  et  par  les 
actionnaires  qui  lui  sont  lies.  le  cas  echeant,  lorsque 
leur  nombre  represente  deja  plus  de  10  pour  cent 
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issued  and  outstanding  shares  of  that  class,  the 
transfer  or  issue  would  increase  the  percentage  of 
shares  of  that  class  held  by  such  person;  or 

(b)  when  the  total  number  of  shares  of  a  class  of  voting 
shares  of  the  provincial  corporation  held  by  a  per- 
son and  by  other  shareholders  related  to  the  person, 
if  any,  is  10  per  cent  or  less  of  the  total  number  of 
issued  and  outstanding  shares  of  that  class,  the 
transfer  or  issue  would  cause  the  total  number  of 
shares  of  that  class  held  by  such  person  and  by 
other  shareholders  related  to  the  person,  if  any,  to 
exceed  10  per  cent  of  the  issued  and  outstanding 
shares  of  that  class. 


Application 
to 

Superin- 
tendent 


Refusal  of 
consent 


and  until  the  consent  of  the  Superintendent  is  received  by  the 
corporation,  no  person  shall,  in  person  or  by  proxy,  exercise 
the  voting  rights  pertaining  to  any  of  the  voting  shares  that  are 
held  by  or  in  the  name  of  the  shareholder  or  by  or  in  the 
name  of  any  person  related  to  the  shareholder. 

(2)  A  person  to  whom  shares  are  to  be  transferred  or 
issued  in  circumstances  that  require  the  consent  of  the  Super- 
intendent may  apply  for  the  consent  and,  for  the  purposes  of 
the  application,  the  person  shall  provide  the  Superintendent 
with  such  information  as  the  Superintendent  may  request. 

(3)  On  an  application  under  subsection  (2),  the  Superinten- 
dent may  refuse  consent  where,  in  his  or  her  opinion,  it  would 
be  in  the  public  interest  to  do  so  and,  without  limiting  the 
generality  of  the  foregoing,  the  Superintendent  may  refuse 
consent  where  the  shareholder  or  any  person  related  to  the 
shareholder. 


R.S.O.  1980, 
c.  466 


(a)  is  or  has  been  bankrupt; 

(b)  has  been  convicted  of  a  criminal  offence,  an  offence 
under  this  Act  or  an  offence  under  the  Securities 
Act\ 


(c)  is  or  has  been  subject  to  a  cease  trading  order  under 
the  Securities  Act; 

(d)  is  the  subject  of  an  examination  under  section  184 
or  an  investigation  under  section  204; 

(e)  is  contravening  any  provision  of  this  Act  or  the 
regulations  or  of  any  comparable  legislation  of 
another  jurisdiction  or  of  any  undertaking  given  to 
the  Superintendent;  or 
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du  nombre  total  d'actions  de  cetle  cat^gorie  emises 
et  en  circulation; 

b)  de  porter  a  plus  de  10.  lorsqu'il  est  egal  ou  inferieur 
a  ce  chiffre.  le  pourcentage  des  actions  de  cette 
categorie  detenues  par  cette  personne  el  les  action- 
naires  qui  lui  sonl  liees.  le  cas  echeant.  par  rapport 
au  nombre  total  d'actions  de  cette  categorie,  emises 
et  en  circulation. 

Jusqu'^  ce  que  le  consentement  ait  ete  regu.  nul  ne  peut  non 
plus,  en  personne  ou  par  priK'uration.  exercer  le  droit  de  vote 
rattache  aux  actions  detenues  par  lactionnaire  ou  la  personne 
qui  lui  est  li^e.  ou  en  leurs  noms. 

(2)  La  personne  en  faveur  de  qui  des  actions  doivent  elre  ^^J* 
transferees  ou  emises  dans  des  circonstances  ou  le  consente-  Minmendlm 
ment  du  surintendant  est  requis  peut  s*adresser  a  ce  dernier 

en  vue  d'obtenir  ce  consentement.  et  lui  fournit  a  cette  fin  les 
renseignements  qu'ii  peut  exiger. 

(3)  Le  surintendant  peut  refuser  de  conscnlir  a  la  demande  Coraememcnt 
vis^e  au  paragraphe  (2)  si.  a  son  avis,  il  en  va  de  I'int^ret  " 
public,  notamment  si  Tactionnaire  ou  la  personne  qui  est  liee 

^lui: 

a)  a  ou  a  d^ja  eu  le  statut  de  failli: 

b)  a  ^t^  reconnu  coupable  d'une  infraction  criminelle 

ou  d'une  infraction  a  la  presente  loi  ou  a  la  Loi  sur  lr.o  iwo. 
les  valeurs  mobilieres:  '^ 

c)  a  fait  I'objel  d'une  ordonnance  d'interdiction  d'o- 
peration  aux  termcs  de  la  Loi  sur  les  valeurs 
mobilieres; 

d)  fait  I'objet  dun  examen  aux  termes  de  I'article  184 
ou  d'une  enquete  aux  termes  de  I'article  2()4: 

e)  contrevient  a  une  dispt>sition  de  la  presente  loi,  des 
reglements.  d'une  loi  semblable  d'une  autre  com- 
petence legislative,  ou  d'un  engagement  pris  envers 
le  surintendant; 
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consent 


Declaration 
may  be 
required 


(f)     has   failed   to   provide   the    information   requested 
under  subsection  (2). 

(4)  The  consent  of  the  Superintendent  under  this  section 
takes  effect  on  the  date  set  out  in  the  consent  and  the  effec- 
tive date  may  be  a  date  before  the  date  the  consent  is  given. 

64.  The  Superintendent  may  in  writing  direct  a  provincial 
corporation  to  obtain  from  any  person  in  whose  name  a  share 
of  the  corporation  is  held  or  beneficially  owned  a  declaration 
containing  information, 

(a)    concerning  the  ownership  or  beneficial  ownership  of 
such  share; 


Hearing 


(b)  as  to  whether  such  share  is  held  or  beneficially 
owned  by  a  person  who  is  related  to  any  other  per- 
son and  the  name  of  that  other  person  where 
applicable; 

(c)  concerning  the  ownership  or  beneficial  ownership  of 
the  shares  of  a  holding  body  corporate;  and 

(d)  concerning  such  other  matters  as  are  specified  by 
the  Superintendent, 

and  as  soon  as  possible  after  the  receipt  of  a  direction  from 
the  Superintendent  under  this  section,  the  directors  of  the  cor- 
poration shall  comply  therewith  and  every  jierson  who  is 
requested  by  the  corporation  to  provide  a  declaration  in  the 
prescribed  form  containing  information  referred  to  in  this  sub- 
section shall  forthwith  comply  with  the  request  by  submitting 
the  completed  declaration  to  the  Superintendent. 

65. — (1)  Where  the  Superintendent  proposes  to  refuse 
consent  under  section  63,  he  or  she  shall  forthwith  advise  the 
applicant  and  shall  give  the  applicant  an  opportunity  to  be 
heard  before  him  or  her. 


Power  of 
L.G.  in  C. 


(2)  Upon  the  petition  of  the  applicant,  filed  with  the  Clerk 
of  the  Executive  Council  within  twenty-eight  days  after  the 
date  of  the  decision  of  the  Superintendent  to  refuse  consent 
under  section  63,  the  Lieutenant  Governor  in  Council  may, 

(a)  confirm,  vary  or  rescind  the  whole  or  any  part  of 
such  decision;  or 

(b)  require  the  Superintendent  to  hold  a  new  hearing  of 
the  whole  or  any  part  of  the  application  to  the 
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f)  n'a  pas  fourni  les  renseignements  exiges  aux  termes 
du  paragraphe  (2). 

(4)  Le  consentement  du  surintendant  aux  termes  du  present  ^"J^  dc  prise 
article  prend  effet  a  la  date  precisee  dans  le  document,  qui  consememem 
peut  etre  anterieure  a  la  date  du  consentement. 

64  Le  surintendant  peut  ordonner  par  ecrit  a  une  compa-  R*"***  "'t* 
gnie  provinciale  d'obtenir  de  la  perst>nne  proprietaire  benefi- 

ciaire  d'une  action  ou  de  la  personne  qui  detient  une  action 
pour  le  compte  d'autrui  un  releve  qui  reproduit  des  renseigne- 
ments ayant  trait : 

a)  ^  la  propriete  ou  au  droit  de  propri^te  a  litre  b^ne- 
ficiaire  de  Taction: 

b)  au  fait  que  Taction  est  d^tenue  ou  que  le  droit  de 
propriete  a  titre  beneficiaire  est  exerce  par  une  per- 
sonne liee  a  une  autre  personne.  et  le  nom  de  cette 
autre  personne,  le  cas  dcheant; 

c)  k  la  propriete  ou  au  droit  de  propriety  a  litre  bene- 
ficiaire des  actions  d'une  personne  morale  mere; 

d)  aux  autres  points  que  precise  le  surintendant. 

Les  administrateurs  se  conforment  aux  instructions  du  surin- 
tendant aux  termes  du  present  article,  dds  leur  reception. 
Chaque  personne  a  qui  la  compagnie  demande  de  presenter, 
selon  la  formule  prescrite.  le  releve  des  renseignements  vis^s  d 
ce  paragraphe.  se  conforme  sans  delai  a  la  demande  et  depose 
ce  releve  aupres  du  surintendant. 

65  (1)  Si  le  surintendant  a  Tintention  de  refuser  son  con-  Audience 
senlement  aux  termes  de  Tarticle  63.  il  en  notifie  sans  delai 
Tauteur  de  la  demande  et  lui  fournit  Toccasion  de  se  faire 
entendre. 

(2)  Sur  petition  de  Tauteur  de  la  demande  deposee  aupres  Pouvoir*  du 
du  greffier  du  Conseil  des  ministres  dans  les  vingt-huit  jours  gouvcmeur 
de  la  decision  du  surintendant  de  refuser  st>n  consentement  «"  conseii 
aux  termes  de  Tarticle  63.  le  lieutenant-gouverneur  en  conseil 
peut  : 

a)  confirmer,  modifier  ou  annuler  la  decision,  en  tota- 
lite  ou  en  partie; 

b)  enjoindre  au  surintendant  de  tenir  une   nouvelle 
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Transfer 
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after  entry 


Exceptions 


By-laws 


Superintendent   upon  which  such  decision  of  the 
Superintendent  was  made. 

(3)  The  decision  of  the  Superintendent  after  the  hearing 
under  clause  (2)  (b)  is  not  subject  to  petition  under  this  sec- 
tion. 

(4)  Except  as  provided  in  subsection  (2),  a  decision  of  the 
Superintendent  to  refuse  consent  under  section  63  is  final  and 
binding  and  no  such  decision  or  decision  as  confirmed  or  var- 
ied under  subsection  (2)  shall  be  stayed,  varied  or  set  aside  by 
any  court. 

66.  The  Superintendent,  with  the  approval  of  the  Lieuten- 
ant Governor  in  Council,  may  by  order  exempt  any  corpora- 
tion or  other  person  from  the  application  of  sections  63  to  65, 
in  whole  or  in  part,  on  such  terms  and  conditions  as  are  set 
out  in  the  order  and  where  any  such  order  is  filed  with  the 
corporation  named  in  the  order,  it  shall  be  deemed  to  be  a 
consent  of  the  Superintendent  for  the  purpose  of  section  63, 
so  long  as  the  terms  and  conditions  of  the  order  have  been 
complied  with. 

67. — (1)  No  transfer  of  shares  of  a  provincial  corporation, 
unless  made  by  a  sale  under  execution  or  under  the  order  or 
judgment  of  a  court  of  competent  jurisdiction,  is  valid  for  any 
purpose  until  the  transfer  has  been  entered  in  the  securities 
register  of  the  corporation. 

(2)  Notwithstanding  subsection  (1),  a  transfer  of  shares  that 
has  not  been  entered  in  the  securities  register  of  a  provincial 
corporation  is  valid  for  the  purpose  of  showing  the  rights  as 
between  the  parties  to  the  transfer. 

68. — (1)  The  directors  of  a  provincial  corporation  may 
make  by-laws, 

(a)    requiring  any  person  holding  any  voting  share  of  the 
corporation  to  submit  written  declarations, 

(i)  with  respect  to  the  ownership  of  a  share  of  the 
corporation  or  of  the  holding  body  corporate, 

(ii)  with  respect  to  the  place  in  which  the  share- 
holder and  any  person  for  whose  use  or  bene- 
fit the  share  is  held  are  ordinarily  resident, 
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audience  concernant  la  totalite  ou  une  partie  de  la 
demande  visee  par  la  decision  du  surintendant. 

(3)  La  decision  du  surintendant  rendue  apres  Taudience  '<*«'" 
tenue  aux  termes  de  I'alinea  (2)  b)  ne  peul  faire  I'objet  dune 
petition  aux  termes  du  present  article. 

(4)  Sous  reserve  du  paracraphe  (2).  la  decision  du  surinten-  D*cision  <««- 
dant  de  refuser  son  conscntcment  aux  termes  de  I'article  63 

est  defmitive  et  lie  les  parties.  Elle  ne  peut  non  plus,  dans  sa 
forme  originale  ou  confirmee  ou  modifiee  en  vertu  du  para- 
graphe  (2),  faire  I'objet  d*un  sursis.  de  modifications  ou  d'an- 
nulation  de  la  part  d'aucun  tribunal. 

66  Le  surintendant.  avec  I'approbation  du  lieulenant-gou-  DBpeme 
verneur  en  conseil.  peut  prendre  une  ordonnance  en  vue  de 
soustraire  en  tout  ou  en  partie  la  compagnie  ou  une  autre  per- 
sonne  a  I'application  des  articles  63  a  65.  selon  les  conditions 

qui  y  sont  precisees.  Cette  ordonnance.  deposee  aupres  de  la 
compagnie  qui  y  est  nommee.  est  reputee.  tant  que  les  condi- 
tions qui  s'y  rattachcnt  ont  ete  respectces.  constituer  le  con- 
sentement  du  surintendant  pour  I'application  de  I'article  63. 

67  (1)  Le  transfert  d'actions  d'une  compagnie  provinciale.  J|^2^^ 
sauf  le  transfert  effectue  lors  de  la  saisie-ext^cution  ou  de  la  ^  vaUdM 
vente  en  justice  ordonnee  par  le  tribunal  comptMent.  ne  vaut 

que  sMI  est  inscrit  au  registre  des  valeurs  mobilieres  de  la  com- 
pagnie. 

(2)  Malgrd  le  paragraphe  (1).  le  transfert  d'actions  dont  E««piiom 
I'inscription  ne  figure  pas  aux  registres  des  valeurs  mobilieres 
de  la  compagnie  provinciale  vaut  entre  les  parties  au  transfert. 

68  (I)  Les  administrateurs  de  la  compagnie  provinciale  RifJe"*™ 
peuvent.  par  reglement  mterieur : 

a)  exiger  de  la  personne  qui  d^tient  quelque  action  de 
la  compagnie  assortie  du  droit  de  vote  de  deposer 
par  ecrit  des  releves  concernant  : 

(i)  la  propriete  dune  action  de  la  compagnie  ou 
de  sa  p>ersonne  morale  mere, 

(ii)  I'endroit  oil  resident  ordinairement  I'action- 
naire  et  la  personne.  le  cas  echeant.  a  I'usage 
ou  au  profit  de  laquelle  Taction  est  detenue. 

(iii)  I'existence  de  liens  entre  deux  actionnaires  ou 
le  fait  que  ceux-ci  soient  lies. 
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(iii)  as  to  whether  the  shareholder  is  associated 
with  or  related  to  any  other  shareholder,  and 

(iv)  with  respect  to  such  other  matters  as  the 
directors  consider  relevant  for  the  purposes  of 
sections  60  to  67; 

(b)  prescribing  the  times  at  which  and  the  manner  in 
which  any  declarations  required  under  clause  (a) 
are  to  be  submitted;  and 

(c)  requiring  any  person  desiring  to  have  a  transfer  of  a 
share  to  the  person  entered  in  the  securities  register 
of  the  corporation  to  submit  such  a  declaration  as 
may  be  required  under  this  section  in  the  case  of  a 
shareholder. 


Where 

declaration 

pending 


(2)  Where  under  any  by-law  made  under  subsection  (1), 
any  declaration  is  required  to  be  submitted  by  any  shareholder 
or  person  in  respect  of  the  transfer  of  any  share,  the  directors 
may  prohibit  the  entry  of  the  transfer  in  the  securities  register 
of  the  corporation  until  the  required  declaration  has  been 
submitted. 


Liability  of 
directors,  etc. 


Shareholders 

liability 

limited 


Place  of 
meetings 


Shareholders 
meeting 


69.  In  determining,  for  the  purposes  of  whether  a  person 
is  a  resident  Canadian,  body  corporate  resident  in  Canada  or 
a  non-resident,  by  whom  a  body  corporate  is  controlled  or  any 
other  circumstances  relevant  to  the  performance  of  their 
duties  under  sections  60  to  67,  the  directors  of  the  provincial 
corporation  and  any  other  person  acting  as  proxy  for  a  share- 
holder of  the  provincial  corporation  may  rely  upon  any  state- 
ment made  in  any  declarations  made  pursuant  to  a  by-law 
made  under  subsection  68  (1)  or  rely  upon  their  own  knowl- 
edge of  the  circumstances,  and  the  directors  and  any  such  per- 
son are  not  liable  in  any  action  for  anything  done  or  omitted 
by  them  in  good  faith  as  a  result  of  any  conclusions  made  by 
them  on  the  basis  of  any  such  statements  or  knowledge. 

70.  Except  as  otherwise  provided  in  this  Act,  the  share- 
holders of  a  provincial  corporation  are  not,  as  shareholders, 
liable  for  any  act,  default,  obligation  or  liability  of  the 
corporation. 

71.  Subject  to  the  by-laws,  a  meeting  of  shareholders  of  a 
provincial  corporation  shall  be  held  at  such  place  in  Canada  as 
the  directors  determine  or,  in  the  absence  of  such  a  determi- 
nation, at  its  principal  place  of  business. 

72.  The  directors  of  a  provincial  corporation, 

(a)  shall  call  an  annual  meeting  of  shareholders  not 
later  than  three  months  after  the  corporation  comes 
into  existence  and  subsequently  not  later  than  three 
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(iv)  les .  autres  points  que  les  administrateurs 
jugent  pertinents  pour  Papplication  des  arti- 
cles 6()  a  67: 

b)  prescrire  les  moments  et  le  mode  de  presentation 
des  releves  vises  a  Talinea  a); 

c)  exiger  de  la  personne  qui  desire  que  le  transfer! 
d'une  action  en  sa  faveur  soit  inscrite  au  registre  des 
valeurs  mobilieres  de  la  compagnie  que  celle-ci 
presente  le  releve  qui  peut  elre  exige  de  Taction- 
naire  en  vertu  du  present  article. 

(2)  Les  administrateurs  peuvent  interdire  Tinscriplion  du  Reicv*  * 
transfert  au  registre  des  valeurs  mobilieres  de  la  compagnie  '*****"' 
jusqu'a  ce  qu'ail  eie  presente  le  releve  exige  de  I'actionnaire 
ou   d'une   autre   personne   relativement   au    transfert   d'une 
action  aux  termes  du  reglement  interieur  pris  en  application 
du  paragraphe  ( 1 ). 

69  Afin  de  determiner  le  statut  de  resident  canadien  ou  de  ^*P2r*'****** 
non-resident  d'une  personne  physique  ou  morale  qui  controle  uaicurv'eic. 
une  personne  morale  ou  d'autres  faits  relatifs  h  I'exdcution  de 

leurs  obligations  aux  termes  des  articles  60  a  67.  les  adminis- 
trateurs de  la  compagnie  provincial  et  le  fonde  de  pouvoir  de 
son  actionnaire  peuvent  se  fier  aux  releves  dresses  a^nfor- 
m^ment  au  reglement  interieur  pris  en  application  du  paragra- 
phe 68  (1).  ou  a  leur  connaissance  personnelle  des  faits.  Les 
administrateurs  et  les  fondes  de  pouvoir  ne  peuvent.  lors 
d'une  poursuite.  etre  tenus  responsables  des  actes  qu'ils  on! 
accomplis  ou  omis  de  faire  de  bonne  foi  en  appliquant  les  con- 
clusions tirees  de  ces  releves  ou  fondles  sur  cette  connais- 
sance. 

70  Sauf  disposition  contraire  de  la  presente  loi.  les  action-  Re^pon***"'"* 

,     ,  •      •    i  «  .•  Iimitte  des 

naires  de  la  compagnie  provmciale  ne  sont  pas.  a  ce  litre,  res-  actionnaires 
p<.>nsables  de  ses  obligations,  actes  ou  omissions. 

71  Sous  reserve  du  reglement  interieur.  les  assemblees  des  L«eu  de« 

...  ^      .  -I  .•  .    •    1'  assemblies 

actionnaires  d  une  compagnie  provmciale  se  tiennent  a  I  en- 
droit  au  Canada  que  fixcnt  les  administrateurs.  ou  a  defaut,  a 
I'endroit  oil  est  situe  I'etablissement  principal. 

72  Les  administrateurs  de  la  compagnie  provinciale  :  Assembi^e 

^    ^         ^  des  action- 

naires 

a)  convcxjuenl  une  assemblee  annuelle  des  actionnai- 
res au  plus  tard  dans  les  trois  mois  de  la  creation  de 


112 


LOAN  AND  TRUST  CORPORATIONS 


1987 


Record  date 


Idem 


Where  no 
date  fixed 


months  after  each  fiscal  year  end  of  the  corpora- 
tion; and 

(b)  may  call  a  special  meeting  of  shareholders  at  any 
time. 

73. — (1)  For  the  purpose  of  determining  shareholders, 

(a)  entitled  to  receive  payment  of  a  dividend; 

(b)  entitled  to  participate  in  a  liquidation  or  distribu- 
tion; or 

(c)  for  any  other  purpose  except  the  right  to  receive 
notice  of  or  to  vote  at  a  meeting, 

the  directors  may  fix  in  advance  a  date  as  the  record  date  for 
such  determination  of  shareholders,  but  the  record  date  shall 
not  precede  by  more  than  fifty  days  the  particular  action  to  be 
taken. 

(2)  For  the  purpose  of  determining  shareholders  entitled  to 
receive  notice  of  a  meeting  of  shareholders,  the  directors  may 
fix  in  advance  a  date  as  the  record  date  for  such  determination 
of  shareholders,  but  the  record  date  shall  not  precede  by  more 
than  fifty  days  or  by  less  than  twenty-one  days  the  date  on 
which  the  meeting  is  to  be  held. 

(3)  Where  no  record  date  is  fixed, 

(a)  the  record  date  for  the  determination  of  share- 
holders entitled  to  receive  notice  of  a  meeting  of 
shareholders  shall  be, 

(i)  at  the  close  of  business  on  the  day  immedi- 
ately preceding  the  day  on  which  the  notice  is 
given,  or 

(ii)  if  no  notice  is  given,  the  day  on  which  the 
meeting  is  held;  and 


Notice  of 
date 


(b)  the  record  date  for  the  determination  of  share- 
holders for  any  purpose  other  than  to  establish  a 
shareholder's  right  to  receive  notice  of  a  meeting  or 
to  vote  shall  be  at  the  close  of  business  on  the  day 
on  which  the  directors  pass  the  resolution  therefor. 

(4)  If  a  record  date  is  fixed,  unless  notice  of  the  record  date 
is  waived  in  writing  by  every  holder  of  a  share  of  the  class  or 
series  affected  whose  name  is  set  out  in  the  securities  register 
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la  compagnie.  et.  par  la  suite,  au  plus  tard  trois 
mois  apres  la  fin  de  chaque  exercice  de  la  compa- 
gnie; 

b)  peuvent  convoquer  des  assemblees  extraordinaires 
des  act  ion  na  ires. 

73  (I)  Les  administrateurs  peuvent  fixer  d'avance  une  date  ^'•j*^ *^^ 
de  cloture  des  registres  qui  tombe  dans  les  cinquante  jours  ,1^       '****' 
precedant  Poperation  en  cause,  pt>ur  determiner  les  actionnai- 
res  habiles : 

a)  h  recevoir  les  dividendes; 

b)  k  participer  h  la  liquidation  ou  ^  la  distribution; 

c)  h  toute  autre  fin.  sauf  en  matiere  du  droit  de  rece- 
voir avis  d'une  asscmblee  ou  d*y  voter. 

(2)  Les  administrateurs  peuvent  fixer  d'avance  une  date  de  •<*"" 
cloture  des  registres  qui  tombe  entre  le  cinquantieme  et  le 
vingt  et  unieme  jour  precedant  une  assemble  des  actionnai- 

res.  pour  determiner  les  actionnaires  habiles  k  recevoir  avis  de 
cetle  asscmblee. 

(3)  Si  la  date  na  pas  ^te  fixee.  wnstitue  la  date  dc  cloture  gje  non 
des  registres  pour  determiner  les  actionnaires  : 

a)  qui  ont  le  droit  de  recevoir  avis  dune  assembl^e  : 

(i)  le  jour  precedant  celui  oil  cet  avis  est  donn6. 
a  I'heure  de  fermeture  des  bureaux. 

(ii)  en  Tabsence  d'avis,  le  jour  de  Tassemblee; 

b)  ayant  quality  ik  touies  fins  sauf  en  ce  qui  concerne  le 
droit  de  recevoir  avis  d'une  asscmblee  ou  le  droit  de 
vote,  la  date  d'adoption  de  la  rest)lution  a  ce  sujet 
par  les  administrateurs.  a  Theure  de  fermeture  des 
bureaux. 

(4)  Dans  le  cas  oil  une  date  de  cloture  des  registres  est  fixee  ^^  <^  •■ 

,  1      •    •  r  ...     \         ....        .       date 

par  les  admmistrateurs.  sauf  renonciation  ecnte  a  I  avis  de 
cette  date  par  chaque  actionnaire  de  la  categoric  ou  serie 
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of  the  corporation  at  the  close  of  business  on  the  day  the 
directors  fix  the  record  date,  notice  thereof  shall  be  given,  not 
less  than  seven  days  before  the  date  so  fixed, 

(a)  by  advertisement  in  a  newspaper  published  or  dis- 
tributed in  the  place  where  the  provincial  corpora- 
tion has  its  principal  place  of  business  and  in  each 
place  in  Canada  where  it  has  a  transfer  agent  or 
where  a  transfer  of  its  shares  may  be  recorded;  and 

(b)  by  written  notice  to  each  stock  exchange  in  Canada 
on  which  the  shares  of  the  corporation  are  listed  for 
trading. 

74. — (1)  Notice  of  the  time  and  place  of  a  meeting  of 
shareholders  shall  be  sent,  in  the  case  of  a  provincial  corpora- 
tion that  is  an  offering  corporation,  not  less  than  twenty-one 
days  and,  in  the  case  of  any  other  provincial  corjwration,  not 
less  than  ten  days,  but,  in  either  case,  not  more  than  fifty  days 
before  the  meeting  to  each  shareholder  entitled  to  vote  at  the 
meeting,  to  each  director  and  to  the  auditor. 

(2)  A  notice  of  a  meeting  is  not  required  to  be  sent  to 
shareholders  who  were  not  registered  on  the  securities  register 
of  the  provincial  corporation  on  the  date  determined  under 
subsection  73  (2)  or  (3),  but  failure  to  receive  a  notice  does 
not  deprive  a  shareholder  of  the  right  to  vote  at  the  meeting. 

Adjournment  (3)  jf  ^  meeting  of  shareholders  is  adjourned  for  less  than 
thirty  days,  it  is  not  necessary,  unless  the  by-laws  otherwise 
provide,  to  give  notice  of  the  adjourned  meeting  other  than 
by  announcement  at  the  earliest  meeting  that  is  adjourned. 


Idem 


Idem 


1982,  c.  4 


Special 
business 


(4)  If  a  meeting  of  shareholders  is  adjourned  by  one  or 
more  adjournments  for  an  aggregate  of  thirty  days  or  more, 
notice  of  the  adjourned  meeting  shall  be  given  as  for  an  origi- 
nal meeting  but,  unless  the  meeting  is  adjourned  by  one  or 
more  adjournments  for  an  aggregate  of  more  than  ninety 
days,  section  111  of  the  Business  Corporations  Act,  1982,  as 
incorporated  into  this  Act  by  section  86,  does  not  apply. 

(5)  All  business  transacted  at  a  special  meeting  of  share- 
holders and  all  business  transacted  at  an  annual  meeting  of 
shareholders,  except  consideration  of  the  minutes  of  an  earlier 
meeting,  the  financial  statements  and  auditor's  report,  elec- 
tion of  directors  and  reappointment  of  the  incumbent  auditor, 
shall  be  deemed  to  be  special  business. 
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visee  dont  le  nom  paratt  au  registre  des  valeurs  mobilieres  a 
rheure  de  fermeture  des  bureaux  le  jour  ou  les  administra- 
teurs  Tixent  la  date  de  cloture  des  registres.  Tavis  de  cette  date 
est  donne  au  moins  sept  jours  avant  la  date  ainsi  Tixee  : 

a)  d'une  part,  dans  un  journal  publie  et  distribue  a 
Tendroit  ou  est  situe  Tetablissement  principal  de  la 
compagnie  provinciale  de  meme  qu'a  chaque 
endroit  au  Canada  ou  celle-ci  a  un  agent  des  trans- 
fers ou  a  I'endroit  au  Canada  oil  le  transfert  de  ses 
actions  peut  etre  inscrit; 

b)  d'autre  part,  au  moyen  d'un  avis  ecrit  envoye  d  cha- 
que bourse  canadienne  ou  sont  cotdes  ses  actions. 

74  (I)  Un  avis  des  date,  heure  et  lieu  de  I'assemblee  des  ^^ 
actionnaires  est  envoye.  dans  le  cas  d'une  compagnie  provin- 
ciale qui  fait  appel  au  public,  entre  le  cinquanticmc  ct  le  vingt 
et  unieme  jour  qui  la  precedent,  et  dans  les  autres  cus  entre  le 
cinquantieme  et  le  dixieme  jour,  a  chaque  actionnaire  habile  a 
y  voter,  a  chaque  administrateur  et  au  vehficateur  de  la  com- 
pagnie. 

(2)  II  n'est  pas  necessaire  d'envoyer  I'avis  aux  actionnaires  i***" 
non  inscrits  sur  le  registre  de  la  a^mpagnie  provinciale  a  la 
date  de  reference  fixee  en  vertu  des  paragraphes  73  (2)  ou  (3). 
Toutefois.  I'absence  d'avis  ne  prive  pas  Tactionnaire  de  son 
droit  de  vote. 

(3)  Sauf  disposition  contraire  du  rdglement  int^rieur.  11  suf-  Ajoumemem 
fit.  pt)ur.donner  avis  de  rajournemenl  dune  assemblee  pt>ur 

une  periixJe  de  moins  de  trente  jours.  d*en  faire  I'annonce  lors 
de  Tassemblee  initiale. 

(4)  Dans  le  cas  d'ajourncment  de  I'assemblee  a  plusieurs  '<*«"' 
reprises  pt)ur  une  peritKlc  lotalc  d'au  moins  trente  jours.  I'avis 

est  donne  comme  pour  une  nouvelle  assemblee.  Toutefois, 
Particle  111  de  la  Loi  dc  19H2  sur  les  compagnies,  incorpt^re  a  |*^- 
la  presente  loi  par  I'article  86.  n'a  d'application  que  dans  le 
cas   d'ajourncment   a   une   ou   plusieurs    reprises   pt>ur   une 
periode  totale  de  plus  de  quatre-vingt-dix  jours. 

(5)  Les  deliberations  des  assemblees  extraordinaires  et  ^^^1^"* 
annuelles  st^nt  repulecs  des  questions  speciales.  Font  excep- 
tion a  cette  regie  I'examen  du  proces-verbal  de  I'assemblee 
precedente.  des  etats  financiers  et  du  rapport  du  verificateur. 
•'election  des  administrateurs  de  meme  que  le  renouvellement 
du  mandat  du  verificateur. 


chap. 


sptoalc« 
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Idem  (5)  Notice  of  a  meeting  of  shareholders  at  which  special 

business  is  to  be  transacted  shall  state  or  be  accompanied  by  a 
statement  of, 

(a)  the  nature  of  that  business  in  sufficient  detail  to  per- 
mit the  shareholder  to  form  a  reasoned  judgment 
thereon;  and 

(b)  the  text  of  any  special  resolution  or  by-law  to  be 
submitted  to  the  meeting. 

Shareholders        75^  Subject  to  this  Act  and  the  by-laws  of  a  provincial  cor- 

meeting  .  ■"  •'  ^ 

poration, 

(a)  all  questions  proposed  for  the  consideration  of  the 
shareholders  shall  be  determined  by  the  majority  of 
the  votes  cast  and  the  chairman  presiding  at  the 
meeting  shall  not  have  a  second  or  casting  vote  in 
case  of  an  equality  of  votes; 

(b)  the  chairman  presiding  at  a  meeting  of  shareholders 
may,  with  the  consent  of  the  meeting  and  subject  to 
subsections  74  (3)  and  (4)  and  to  such  conditions  as 
the  meeting  decides,  adjourn  the  meeting  from  time 
to  time  and  from  place  to  place;  and 

(c)  the  president  or,  in  the  president's  absence,  a  vice- 
president  who  is  a  director  shall  preside  as  chairman 
at  a  meeting  of  shareholders,  but,  if  there  is  no 
president  or  such  a  vice-president  or  if  at  a  meeting 
none  of  them  is  present  within  fifteen  minutes  after 
the  time  appointed  for  the  holding  of  the  meeting, 
the  shareholders  present  shall  choose  a  person  from 
their  number  to  be  the  chairman. 

Waiving  75^  p^  shareholder  and  any  other  person  entitled  to  attend 

a  meeting  of  shareholders  of  a  provincial  corporation  may  in 
any  manner  and  at  any  time  waive  notice  of  a  meeting  of 
shareholders,  and  attendance  of  any  such  person  at  a  meeting 
of  shareholders  is  a  waiver  of  notice  of  the  meeting,  except 
where  the  shareholder  attends  a  meeting  for  the  express  pur- 
pose of  objecting  to  the  transaction  of  any  business  on  the 
grounds  that  the  meeting  is  not  lawfully  called. 

Proposal  77^ — (1)  j^  shareholder  of  a  provincial  corporation  entitled 

to  vote  at  a  meeting  of  shareholders  may, 

(a)    submit  to  the  corporation  notice  of  a  proposal;  and 
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(6)  L'avis  de  Tassemblec  dont  Tordre  du  jour  comrK>rte  des  w«'" 
questions  sp^ciales  enonce  ou  est   accompagne  d'une   note 
enongant  : 

a)  leur  nature,  avec  suffisamment  de  details  pour  F)er- 
mettre  a  Tactionnaire  de  se  faire  une  idee  eclairee 
de  celle-ci; 

b)  le  texle  de  la  resolution  spdciale  ou  du  reglement 
interieur  devant  cMre  S4>umis  a  Tassemblee. 

75  Sous  reserve  de  la  presente  loi  et  du  rdglement  inte-  Assemble 
rieur  d  une  compagnie  pro\  mciale  :  nairc* 

a)  il  est  disptJs^  des  questions  soumises  a  Texamen  des 
actionnaires  de  la  compagnie  provinciale  ii  la  majo- 
rite  des  voix  exprimces,  ct  le  president  de  I'assem- 
bl^e  n'a  pas  vt)ix  prcpt>ndcrantc  en  cas  de  partage 
des  voix; 

b)  le  president  de  I'assemblee  peut.  avec  le  consente- 
ment  de  rassemblee.  sous  reserve  des  panigraphes 
74  (3)  et  (4).  et  sous  r(f serve  des  conditions  que  I'as- 
semblee impose.  Tajourner  et  en  changer  le  lieu; 

c)  le  president,  ou  en  son  absence,  un  vice-prdsident 
qui  est  administrateur.  preside  I'assemblee  des 
actionnaires.  Toutefois.  en  I'absence  de  ces  pcrst)n- 
nes  dans  les  quinze  minutes  qui  suivent  I'heure  fix^e 
pour  la  tenue  de  I'assemblee.  les  actionnaires  pre- 
sents choisissent  parmi  eux  un  president. 

76  Les  actionnaires  et  les  autres  personnes  qui  ont  le  droit  Renondation 
d'assister  a  une  assemblee  des  actitmnaircs  de  la  compagnie 
provinciale  peuvent.  dc  quelque  fa^on  que  ce  soit  et  a  n'im- 

porte  quel  moment,  renoncer  a  l'avis  de  convocation.  Leur 
presence  a  I'assemblee  cquivaut  a  une  telle  renonciation.  sauf 
lorsqu'elles  y  assistent  specialemenl  pt>ur  s'opposer  aux  deli- 
berations pt>ur  le  motif  que  I'assemblee  n'esl  pas  reguliere- 
menl  convoquee. 

77  (I)  L'actionnaire  de  la  compagnie  provinciale  habile  a  Propo»'«'on 
voter  lors  de  I'assemblee  des  actionnaires  peut : 

a)  deposer  aupres  de  la  compagnie  un  avis  de  proposi- 
tion; 
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(b)  discuss  at  the  meeting  any  matter  in  respect  of 
which  the  shareholder  would  have  been  entitled  to 
submit  a  proposal. 

(2)  Where  a  provincial  corporation  receives  notice  of  a  pro- 
posal and  the  corporation  solicits  proxies,  it  shall  set  out  the 
proposal  in  the  management  information  circular  required  by 
section  112  of  the  Business  Corporations  Act,  1982,  as  incor- 
porated into  this  Act  by  section  86,  or  it  shall  attach  the  pro- 
posal to  the  information  circular. 

(3)  If  so  requested  by  a  shareholder  giving  notice  of  a  pro- 
posal, the  provincial  corporation  shall  include  in  the  manage- 
ment information  circular  or  attach  thereto  a  statement  by  the 
shareholder  of  not  more  than  two  hundred  words  in  support 
of  the  proposal  along  with  the  name  and  address  of  the 
shareholder. 


Proposal  may 

include 

nominations 


(4)  A  proposal  may  include  nominations  for  the  election  of 
directors  if  the  proposal  is  signed  by  one  or  more  holders  of 
shares  representing  in  the  aggregate  not  less  than  5  per  cent  of 
the  shares  or  5  per  cent  of  the  shares  of  a  class  or  series  of 
shares  of  the  corporation  entitled  to  vote  at  the  meeting  to 
which  the  proposal  is  to  be  presented,  but  this  subsection  does 
not  preclude  nominations  being  made  at  a  meeting  of 
shareholders. 


(5)  A  provincial  corporation  is  not  required  to  comply  with 


Where  subss. 

not  apply       subsections  (2)  and  (3)  where. 


(a)  the  proposal  is  not  submitted  to  the  corporation  at 
least  sixty  days  before  the  anniversary  date  of  the 
last  annual  meeting,  if  the  matter  is  proposed  to  be 
raised  at  an  annual  meeting,  or  at  least  sixty  days 
before  a  meeting  other  than  the  annual  meeting,  if 
the  matter  is  proposed  to  be  raised  at  a  meeting 
other  than  the  annual  meeting; 

(b)  it  clearly  appears  that  the  proposal  is  submitted  by 
the  shareholder  primarily  for  the  purpose  of  enforc- 
ing a  personal  claim  or  redressing  a  personal  griev- 
ance against  the  corporation  or  any  of  its  directors, 
officers  or  security  holders,  or  for  a  purpose  that  is 
not  related  in  any  significant  way  to  the  business  or 
affairs  of  the  corporation; 

(c)  the  corporation,  at  the  shareholder's  request, 
included  a  proposal  in  a  management  information 
circular  relating  to  a  meeting  of  shareholders  held 
within    two    years    preceding   the    receipt   of   the 
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b)  discuter  au  cours  de  cette  assemblde  des  questions 
qui  auraient  pu  faire  I'objet  d'une  proposition  de  sa 
part. 

(2)  La  compagnie  provincial  qui  re(joit  un  avis  de  proposi-  Diffusion  dc 
tion  et  stillicite  des  prcKurations  fait  figurer  la  proposition      P'^'P"  "^ 
dans  la  circulaire  d'information  de  la  direction  exigee  par  Tar- 

ticle  1 12  de  la  Loi  de  1982  stir  les  compagnies ,  incorpt>re  a  la   '*2.  chap.  4 
presente  loi  par  I'article  86.  ou  la  fait  annexer  a  la  circulaire. 

(3)  A  la  demande  de  I'actionnaire  qui  donne  I'avis  de  pro-  p*cUrarion  » 
position,  la  compagnie  provinciale  inclut  dans  la  circulaire  pli^^non 
d'information  de  la  direction  ou  annexe  a  la  circulaire  un 

expose  d'au  plus  deux  cents  mots  prepare  par  celui-ci  a  I'appui 
de  la  proposition,  de  meme  que  ses  nom  et  adresse. 

(4)  La  proposition  peut  faire  etat  de  candidatures  en  vue  de  ^  p«v«»- 
Telection  des  administrateurs.  si  elle  est  signee  par  un  ou  plu-  H^JTeTui  de* 
sieurs  actionnaires  detenant  ensemble  au  moins  5  pt>ur  cent  candidature* 
des  actions  ou  de  celles  d'une  categoric  ou  serie  donnant  le 

droit  de  vote  lors  de  I'assembke  a  laquelle  les  propositions 
doivent  etre  presentees.  Le  present  paragraphe  n'empeche 
toutefois  pas  la  presentation  de  candidatures  au  cours  de  Tas- 
semblee. 

(5)  La  compagnie  provinciale  n'est  pas  lenue  de  se  confor-  ^• 
mer  aux  paragraphes  (2)  et  (3) :  3«  ^."3) 

et(3) 

a)  si  la  propt>sition  ne  lui  est  pas  soumise  au  moins  stii- 
xante  jours  avant  I'expiration  d*un  delai  d'un  an  tt 
compter  de  la  dcrni^re  assemblee  annuelle  lorsque 
la  question  doit  etre  soulevee  lors  de  I'assemblee 
annuelle.  ou  au  moins  soixante  jours  au  prealable 
dans  les  autres  cas; 

b)  s'il  apparait  nettement  que  la  proposition  a  pour 
objet  principal.  st)it  une  demande  p>ersonnelle  ou  le 
redressemenl  d'un  grief  personnel  contre  la  a>mpa- 
gnie  ou  Tun  de  ses  administrateurs.  dirigeants  ou 
detenteurs  de  valeurs  mobilieres.  soit  une  question 
qui  n'a  aucun  lien  important  avec  les  affaires  de  la 
compagnie; 

c)  si  au  cours  des  deux  ans  precedant  la  reception  de 
sa  demande.  I'actionnaire  avait  omis  de  presenter  a 
I'assemblee.  en  personne  ou  par  son  fonde  de  pou- 
voir,  une  proposition  que  la  compagnie  avait  fait 
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refusal 

to  circulate 

proposal 


Application 
to  Court 


request,  and  the  shareholder  failed  to  present  the 
proposal,  in  person  or  by  proxy,  at  the  meeting;  or 

(d)  substantially  the  same  proposal  was  submitted  to 
shareholders  in  a  management  information  circular 
or  a  dissident's  information  circular  relating  to  a 
meeting  of  shareholders  held  within  two  years  pre- 
ceding the  receipt  of  the  shareholder's  request  and 
the  proposal  was  defeated. 

(6)  No  provincial  corporation  or  person  acting  on  its  behalf 
incurs  any  liability  by  reason  only  of  circulating  a  proposal  or 
statement  in  compliance  with  this  section. 

(7)  Where  a  provincial  corporation  refuses  to  include  a  pro- 
posal in  a  management  information  circular,  it  shall,  within 
ten  days  after  receiving  the  proposal,  send  notice  to  the  share- 
holder submitting  the  proposal  of  its  intention  to  omit  the  pro- 
posal from  the  management  information  circular  and  send  to 
the  shareholder  a  statement  of  reasons  for  the  refusal. 

(8)  Upon  the  application  of  a  shareholder  aggrieved  by  a 
provincial  corporation's  refusal  under  subsection  (7),  the  High 
Court  of  Justice  may  restrain  the  holding  of  the  meeting  to 
which  the  proposal  is  sought  to  be  presented  and  make  any 
further  order  it  thinks  fit. 


Idem 


(9)  The  provincial  corporation  or  any  person  aggrieved  by  a 
proposal  may  apply  to  the  High  Court  of  Justice  for  an  order 
permitting  the  provincial  corporation  to  omit  the  proposal 
from  the  management  information  circular,  and  the  court,  if  it 
is  satisfied  that  subsection  (5)  applies,  may  make  such  order 
as  it  thinks  fit. 


Notice  to 
Superin- 
tendent 


(10)  An  applicant  under  subsection  (8)  or  (9)  shall  give  the 
Superintendent  notice  of  the  application  and  the  Superin- 
tendent is  entitled  to  appear  and  be  heard  in  person  or  by 
counsel. 


Definition 


(11)  In  this  section,  "proposal"  means  a  matter  that  a 
shareholder  entitled  to  vote  proposes  to  raise  at  a  meeting  of 
shareholders. 


Lists  of 
shareholders 


78. — (1)  A  provincial  corporation  shall  prepare  a  list  of 
shareholders  entitled  to  receive  notice  of  a  meeting,  arranged 
in  alphabetical  order  and  showing  the  number  of  shares  held 
by  each  shareholder,  which  list  shall  be  prepared, 

(a)    if  a  record  date  is  fixed  under  subsection  73  (2),  not 
later  than  ten  days  after  such  record  date;  or 
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figurer,  a  sa  demande.  dans  une  circulaire  d^nfor- 
mation  de  la  direction  relative  a  cette  assemblee; 

d)  si  une  proposition  a  peu  pres  identique  a  ete  sou- 
mise  aux  actionnaires  dans  une  circulaire  d'informa- 
tion  de  la  direction,  ou  une  circulaire  d'information 
d'un  dissident,  relative  a  une  assemblee  qui  a  eu 
lieu  dans  les  deux  ans  precedant  la  reception  de  la 
demande  de  Tactionnaire,  et  a  ete  rejetee. 

(6)  La  compagnie  provincial  ou  ses  mandataires  n'enga-  Rwponsawiw 
gent  pas  leur  responsabilite  pour  le  seul  motif  qu'ils  diffusent 
une  prop)osition  ou  un  expose  conformement  au  present  arti- 
cle. 


(7)  La  compagnie  provinciate  qui  refuse  d'inciure  une  pro-  f-'^*^  **''" 
position  dans  la  circulaire  d'information  de  la  direction  fait  fJITiiion ''"*^ 
parvenir  k  Tactionnaire  qui  I'a  soumise,  dans  les  dix  jours  de 

sa  reception,  un  avis  exposant  les  motifs  de  son  refus. 

(8)  A  la  requete  de  Tactionnaire  l^se  par  le  refus  de  la  com-  R«t«»*«« 
pagnie  provinciale  communique  aux  termes  du  paragraphe 

(7),  la  Haute  Cour  peut  interdire  la  tenue  de  Tassembl^e  au 
cours  de  laquelle  on  tente  de  presenter  la  proposition,  et  peut 
rendre  I'ordonnance  additionnclle  qu'elle  estimc  pcrtinente. 

(9)  La  compagnie  provinciale  ou  toute  personne  lesee  par  '*•" 
une  proposition  peut  demander  a  la  Haute  Cour.  par  voie  de 
requete.  de  rendre  une  ordonnance  autorisant  la  compagnie  a 
omettre  cette  proptisition  de  la  circulaire  d'information  de  la 
direction.  Le  tribunal  peut  rendre  I'ordonnance  qu'il  estimc 
pcrtinente  s'il  est  convaincu  que  le  paragraphe  (5)  s'applique. 

(10)  L'auteur  de  la  requete  presentee  aux  termes  des  para-  Avh  au  sunn- 
graphes  (8)  ou  (9)  en  donne  avis  au  surintendant.  Celui-ci 

peut  comparaitre  et  se  faire  entendre  en  personne  ou  par  Tin- 
termediaire  d'un  avtKat. 

(11)  Dans  le  present  article,  «proposition»  s'entend  de  toute  wfinition 
question  qu'un  actionnaire  qui  a  le  droit  de  voter  se  propose  •p'^p****" 
de  soulever  lors  d'une  assemblee  des  actionnaires. 

78  (1)  La  compagnie  provinciale  dresse  une  liste  alphabe-  Li$te  des 
tique  des  actionnaires  qui  ont  le  droit  de  recevoir  avis  des 
assemblies,  en  y  mentionnant  le  nombre  d'actions  detenues 
par  chacun  : 

a)  dans  les  dix  jours  suivant  la  date  de  cloture  des 
registres,  si  elle  est  fixee  en  vertu  du  paragraphe  73 
(2); 
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(b)    if  no  record  date  is  fixed, 

(i)  at  the  close  of  business  on  the  day  immedi- 
ately preceding  the  day  on  which  notice  is 
given,  or 

(ii)  where  no  notice  is  given,  on  the  day  on  which 
the  meeting  is  held. 

Entitlement  (2)  Where  a  provincial  corporation  fixes  a  record  date 
under  subsection  73  (2),  a  person  named  in  the  list  prepared 
under  clause  (1)  (a),  subject  to  sections  59  to  67,  is  entitled  to 
vote  the  shares  shown  opposite  the  person's  name  at  the 
meeting  to  which  the  list  relates,  except  to  the  extent  that, 

(a)  the  person  has  transferred  any  of  the  shares  after 
the  record  date;  and 

(b)  the  transferee  of  those  shares, 

(i)  produces  properly  endorsed  share  certificates, 
or 

(ii)  otherwise  establishes  ownership  of  the  shares, 

and  demands,  not  later  than  ten  days  before  the 
meeting,  or  such  shorter  period  before  the  meeting 
as  the  by-laws  of  the  corporation  may  provide,  that 
the  transferee's  name  be  included  in  the  list  before 
the  meeting, 

in  which  case  the  transferee  is  entitled  to  vote  those  shares  at 
the  meeting. 

(3)  Where  a  provincial  corporation  does  not  fix  a  record 
date  under  subsection  73  (2),  a  person  named  in  a  list  pre- 
pared under  clause  (1)  (b)  is  subject  to  sections  59  to  67,  enti- 
tled to  vote  the  shares  shown  opposite  the  person's  name  at 
the  meeting  to  which  the  list  relates,  except  to  the  extent  that, 

(a)  the  person  has  transferred  any  of  the  shares  after 
the  date  on  which  the  list  prepared  under  clause 
(1)  (b)  was  prepared;  and 

(b)  the  transferee  of  those  shares, 

(i)  produces  properly  endorsed  share  certificates, 
or 


Idem 
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b)     a  defaut  d'une  date  de  cloture  des  registres  : 

(i)  a  I'heure  de  fermeture  des  bureaux,  la  veille 
du  jour  de  I'avis, 

(ii)  en  Tabsence  d'avis,  le  jour  de  Tassemblee. 

(2)  Si  la  compagnie  provinciale  fixe  une  dale  de  cloture  des  Droti  de  vote 
registres  aux  termes  du  paragraphe  73  (2),  les  personnes  ins- 

crites  sur  la  liste  etablie  aux  termes  de  I'alinea  (I)  a)  sont, 
sous  reserve  des  articles  59  a  67,  habiles  a  exercer.  a  Tassem- 
blee  vis^e  par  la  liste,  le  droit  de  vote  rattache  aux  actions  qui 
figurent  en  regard  de  leur  nom.  Toutefois.  le  cessionnaire  de 
ces  actions  peut  exercer  ce  droit  dans  la  mesure  ou  : 

a)  d'une  part,  la  cession  est  posterieure  a  la  date  de 
cloture  des  registres; 

b)  d'autre  part,  le  cessionnaire  : 

(i)  ou  bien  produit  les  certificats  d'actions  rdgu- 
lidrement  endosses, 

(ii)  ou  bien  fait  dune  autre  fagon  la  preuve  de 
son  tit  re. 

et  exige.  au  moins  dix  jours  avant  I'assemblee  ou 
dans  le  delai  plus  court  <^tabli  par  le  reglement  int^- 
rieur  de  la  compagnie,  Tinscription  de  son  nom  sur 
la  liste. 

(3)  Si  la  compagnie  provinciale  ne  fixe  aucune  date  de  do-  '<*«"« 
ture  des  registres  aux  termes  du  paragraphe  73  (2).  les  pers<in- 

nes  inscrites  sur  la  liste  Etablie  aux  termes  de  Talin^a  (I)  b) 
sont,  sous  rdserve  des  articles  59  a  67,  habiles  a  exercer,  4 
I'assemblee  visee  par  la  liste,  le  droit  de  vote  rattache  aux 
actions  qui  figurent  en  regard  de  leur  nom.  Toutefois,  le  ces- 
sionnaire de  ces  actions  peut  exercer  ce  droit  dans  la  mesure 
ou  : 

a)  d'une  part,  la  cession  est  posterieure  k  la  date  h 
laquelle  la  liste  Etablie  aux  termes  de  Talinea  (I)  b) 
a  6te  dressde; 

b)  d'autre  part,  le  cessionnaire  : 

(i)  ou  bien  produit  les  certificats  d'actions  regu- 
lierement  endosses. 
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(ii)  otherwise  establishes  ownership  of  the  shares, 

and  demands,  not  later  than  ten  days  before  the 
meeting,  or  such  shorter  period  before  the  meeting 
as  the  by-laws  of  the  corporation  may  provide,  that 
the  transferee's  name  be  included  in  the  list  before 
the  meeting, 

in  which  case  the  transferee  is  entitled  to  vote  those  shares  at 
the  meeting. 

(4)  A  shareholder  of  a  provincial  corporation  may  examine 
the  list  of  shareholders, 

(a)  during  usual  business  hours  at  the  principal  place  of 
business  of  the  corporation  or  at  the  place  where  its 
securities  register  is  maintained;  and 

(b)  at  the  meeting  of  shareholders  for  which  the  list  was 
prepared. 

79. — (1)  Unless  the  by-laws  otherwise  provide,  the  holders 
of  a  majority  of  the  shares  entitled  to  vote  at  a  meeting  of 
shareholders,  whether  present  in  person  or  represented  by 
proxy,  constitute  a  quorum. 

(2)  If  a  quorum  is  present  at  the  opening  of  a  meeting  of 
shareholders,  the  shareholders  present  may,  unless  the  by- 
laws otherwise  provide,  proceed  with  the  business  of  the 
meeting  notwithstanding  that  a  quorum  is  not  present 
throughout  the  meeting. 

(3)  If  a  quorum  is  not  present  at  the  time  appointed  for  a 
meeting  of  shareholders,  or  within  such  reasonable  time  there- 
after as  the  shareholders  present  may  determine,  the  share- 
holders present  may  adjourn  the  meeting  to  a  fixed  time  and 
place  but  may  not  transact  any  other  business. 

80. — (1)  Each  common  share  of  a  provincial  corporation 
entitles  the  holder  thereof  to  one  vote  at  all  meetings  of 
shareholders. 


Idem  (2)  Unless  the  instrument  of  incorporation  otherwise  pro- 

vides, shares  of  a  provincial  corporation  that  are  not  common 
shares  entitle  the  holder  thereof  to  one  vote  at  all  meetings  of 
shareholders. 

Representative  (3)  Where  a  body  corporate  or  association  is  a  shareholder 
of  a  provincial  corporation,  the  provincial  corporation  shall 
recognize  any  individual  authorized  by  a  resolution  of  the 
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(ii)  ou  bien  fait  d'une  autre  fa^on  la  preuve  de 
son  litre, 

et  exige  au  moins  dix  jours  avant  Tassemblee  ou 
dans  le  delai  plus  court  etabli  par  le  reglement  inie- 
rieur  de  la  compagnie.  Tinscription  de  son  nom  sur 
la  liste. 

(4)  L'actionnaire  d'une  compagnie  provinciale  peul  consul-  Comuiutioo 
ter  la  liste  des  actionnaires  :  de  u  iiste 

a)  pendant  les  heures  de  bureau  ^  Tetablissement  prin- 
cipal de  la  compagnie  ou  a  Tendroit  ou  est  situe  son 
registre  des  valeurs  mobilidres; 

b)  lors  de  Tassemblee  des  actionnaires  pour  laquelle  la 
liste  a  ^t^  prdparee. 

79  (1)  Sauf  disposition  contraire  du  rdglement  interieur.  le  Ouocum 
quorum  est  atteint  lorsque  st>nt  presents  ou  repr^sent^s  les 
detenteurs  d'actions  disposant  de  la  majorite  des  voix  qui  peu- 

vent  etre  exprimees  lors  d'une  assemblee  des  actionnaires. 

(2)  Sauf  disposition  a>ntraire  du  reglement  interieur.  il  suf-  •<*«"» 
fit  que  le  quorum  soit  atteint  a  Touverture  de  Tassemblde 
pour  que  les  actionnaires  presents  puissent  delib^rer. 

(3)  En  I'absence  de  quorum,  a  rouvcrture  de  I'assemblde  ou  •<*«" 
aprds  une  p^riode  de  temps  que   les  actionnaires  presents 
jugent  suffisante.  ces  derniers  peuven!  ajourner  I'assemblde  k 
une  date,  une  heure  et  un  lieu  precis,  mais  ne  peuvent  autre- 
ment  delib^rer. 

80  (1)  Chaque  action  ordinaire  de  la  compagnie  provin-  d»««  <*«  vote 
ciale  donne  au  detenteur  le  droit  d'exprimer  une  voix  aux 
assemblees  des  actionnaires. 

(2)  Sauf  disposition  contraire  de  I'acte  constitutif.  chaque  •<*«"' 
action  de  la  compagnie  provinciale  qui  n'est  pas  une  action 
ordinaire  donne  au  detenteur  le  droit  d'exprimer  une  voix  aux 
assemblees  des  actionnaires. 

(3)  La  compagnie  provinciale  qui  compte  parmi  ses  action-  Repr*Knunt 
naires  une  personne  morale  ou  une  ass<.Kialion  permet  au  par- 

ticulier  autorise  a  cette  fin  par  resolution  des  administrateurs 
ou  de  la  direction  de  la  personne  morale  ou  de  Tassociation  de 
la  representer  aux  assemblees  des  actionnaires. 
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directors  or  governing  body  of  the  body  corporate  or  associa- 
tion to  represent  it  at  meetings  of  shareholders  of  the  provin- 
cial corporation. 

(4)  An  individual  authorized  as  set  out  in  subsection  (3) 
may  exercise  on  behalf  of  the  body  corporate  or  association 
he  or  she  represents  all  the  powers  it  could  exercise  if  it  were 
an  individual  shareholder. 


Joint 
shareholders 


Method  of 
voting 


Idem 


(5)  Unless  the  by-laws  otherwise  provide,  where  two  or 
more  persons  hold  shares  jointly,  one  of  those  holders  present 
at  a  meeting  of  shareholders  may  in  the  absence  of  the  others 
vote  the  shares,  but  if  two  or  more  of  those  persons  are  pres- 
ent, in  person  or  by  proxy,  they  shall  vote  as  one  on  the 
shares  jointly  held  by  them. 

81. — (1)  Unless  the  by-laws  otherwise  provide,  voting  at  a 
meeting  of  shareholders  shall  be  by  show  of  hands,  except 
where  a  ballot  is  demanded  by  a  shareholder  or  proxyholder 
entitled  to  vote  at  the  meeting. 

(2)  A  shareholder  or  proxyholder  may  demand  a  ballot 
either  before  or  after  any  vote  by  show  of  hands. 


Entry  in 
minutes 


(3)  Unless  a  ballot  is  demanded,  an  entry  in  the  minutes  of 
a  meeting  of  shareholders  to  the  effect  that  the  chairman 
declared  a  motion  to  be  carried  is  admissible  in  evidence  as 
prima  facie  proof  of  the  fact  without  proof  of  the  number  or 
proportion  of  the  votes  recorded  in  favour  of  or  against  the 
motion. 


Effect  of 

signed 

resolutions 


82. — (1)  Except  for  a  resolution  in  relation  to  which  a 
written  statement  is  submitted  by  a  director  under  subsection 
96  (2)  or  in  relation  to  which  representations  in  writing  are 
submitted  by  an  auditor  under  subsection  112  (6), 

(a)  a  resolution  in  writing  signed  by  all  the  shareholders 
entitled  to  vote  on  that  resolution  at  a  meeting  of 
shareholders  is  as  valid  as  if  it  had  been  passed  at  a 
meeting  of  the  shareholders;  and 


(b)  a  resolution  in  writing  dealing  with  all  matters 
required  by  this  Act  to  be  dealt  with  at  a  meeting  of 
shareholders,  and  signed  by  all  the  shareholders 
entitled  to  vote  at  that  meeting,  satisfies  all  the 
requirements  of  this  Act  relating  to  that  meeting  of 
shareholders. 


Copy  of 
resolution 
kept  with 


(2)  A  copy  of  every  resolution  referred  to  in  subsection  (1) 
shall  be  kept  with  the  minutes  of  the  meeting  of  shareholders. 
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(4)  Le  particulier  accredite  aux  termes  du  paragraphe  (3)  '<*«" 
peut  exercer,  pour  le  comple  de  la  personne  morale  ou  de 
lassociation  qu'il  represenie,  lous  les  pouvoirs  que  cette  der- 
niere  pourrait  exercer  a  titre  d'actionnaire  si  elle  etait  un  par- 
ticulier. 

(5)  Sauf  disposition  contraire  du  reglcment  interieur.  si  plu-  Cod^tenteun 
sieurs  personnes  detiennent  des  actions  en  commun.  le  code- 

tenteur  present  a  une  assemblee  peut,  en  Tabsence  des  autres. 
exercer  le  droit  de  vote  rattache  aux  actions.  Si  plusieurs 
codetenteurs  sont  presents  ou  representes.  ils  voient  comme 
un  seul  actionnaire  en  ce  qui  concerne  les  actions  detenues  en 
commun. 

81  (1)  Sauf  disposition  contraire  du  rdglement  intdrieur,  le  Vo«e 
vote  lors  d'une  assemblee  des  actionnaires  se  fait  a  main  lev^e 

ou.  a  la  demande  de  tout  actionnaire  ou  fond^  de  pouvoir 
habile  a  voter,  au  scrutin. 

(2)  Les  actionnaires  ou   les  fondes  de   pouvoir  peuvent  i***"* 
demander  un  vote  au  scrutin  avant  ou  apres  tout  vote  a  main 
levee. 

(3)  Sauf  si  le  vote  au  scrutin  est  demand<^.  Tinscriplion  au  Ij^jy^Ji" 
proces-verbal  de  Tassemblee  des  actionnaires  selon  laquellc  le  ** 
president  a  declare  une  proposition  adoptee  est   recevable 

comme  preuve  prima  facie  de  son  adoption  sans  qu'il  soit 
n^cessaire  de  prouver  le  nombre  dc  voix  favorables  ou  dissi- 
dentes. 

82  ( 1 )   Sauf  sil   s'agit   d'une   resolution   relativement   a  l»  r*|ohjtjon 
laquelle  une  declaration  ^crite  a  ^te  presentee  par  un  adminis-  dasscmbKc 
trateur  aux  termes  du  paragraphe  %  (2)  ou  des  observations 

ont  ete  presentees  par  ecrit  par  le  verificateur  aux  termes  du 
paragraphe  112  (6) : 

a)  la  resolution  ecrite  sign^e  de  tous  les  actionnaires 
habiles  a  voter  sur  la  resolution  lors  d'une  assem- 
blee des  actionnaires  a  la  meme  valeur  que  si  elle 
avait  ete  adoptee  lors  d'une  telle  assemblee; 

b)  la  resolution  ecrite  portant  sur  toutes  les  questions 
qui  doivent,  selon  la  prdsente  loi.  etre  traitees  lors 
d'une  assemblee  des  actionnaires  et  signee  par  tous 
les  actionnaires  habiles  a  voter  lors  de  cette  assem- 
blee, repond  aux  conditions  de  la  presente  loi  relati- 
ves a  cette  assemblee. 

(2)  Un  exemplaire  des  resolutions  vis^es  au  paragraphe  (I)  ^'"JJ'p^u. 
est  conserve  avec  les  proces-verbaux  des  assemblies.  tion  conser- 

ve avec  les 
proc*s-ver- 
baux 
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Requisition 
for 

shareholders 
meeting 


Idem 


Duty  of 
directors  to 
call  meeting 


Where 
requisitioner 
may  call 
meeting 


Calling  of 
meeting 


Repayment 

of 

expenses 


Requisition 
to  Court 


83. — (1)  On  notice  to  the  Superintendent,  the  holders  of 
not  less  than  5  per  cent  of  the  issued  shares  of  a  provincial 
corporation  that  carry  the  right  to  vote  at  a  meeting  sought  to 
be  held  may  requisition  the  directors  to  call  a  meeting  of 
shareholders  for  the  purposes  stated  in  the  requisition. 

(2)  The  requisition  referred  to  in  subsection  (1)  shall  state 
the  business  to  be  transacted  at  the  meeting  and  shall  be  sent 
to  the  principal  place  of  business  of  the  corporation. 

(3)  Upon  receiving  the  requisition  referred  to  in  subsection 
(1),  the  directors  shall  call  a  meeting  of  shareholders  to  trans- 
act the  business  stated  in  the  requisition  unless, 

(a)  a  record  date  has  been  fixed  under  subsection  73  (2) 
and  notice  thereof  has  been  given  under  subsection 
73  (4); 

(b)  the  directors  have  called  a  meeting  of  shareholders 
and  have  given  notice  thereof  under  section  74;  or 

(c)  the  business  of  the  meeting  as  stated  in  the  requi- 
sition includes  matters  described  in  clauses 
77  (5)  (b),  (c)  and  (d). 

(4)  Subject  to  subsection  (3),  if  the  directors  do  not  within 
twenty-one  days  after  receiving  the  requisition  referred  to  in 
subsection  (1)  call  a  meeting,  any  shareholder  who  signed  the 
requisition  may  call  a  meeting. 

(5)  A  meeting  called  under  this  section  shall  be  called  as 
nearly  as  possible  in  the  manner  in  which  meetings  are  to  be 
called  under  the  by-laws  and  this  Part. 

(6)  The  provincial  corporation  shall  reimburse  the  share- 
holders for  the  expenses  reasonably  incurred  by  them  in  requi- 
sitioning, calling  and  holding  the  meeting  unless  the  share- 
holders have  not  acted  in  good  faith  and  in  the  interest  of  the 
shareholders  of  the  corporation  generally. 

84. — (1)  If  for  any  reason  it  is  impracticable  to  call  a 
meeting  of  shareholders  of  a  provincial  corporation  in  the 
manner  in  which  meetings  of  those  shareholders  may  be  called 
or  to  conduct  the  meeting  in  the  manner  prescribed  by  the  by- 
laws and  this  Act,  or  if  for  any  other  reason  the  High  Court  of 
Justice  thinks  fit,  the  court,  upon  the  application  of  a  director 
or  a  shareholder  entitled  to  vote  at  the  meeting,  may  order  a 
meeting  to  be  called,  held  and  conducted  in  such  manner  as 
the  court  directs  and  upon  such  terms  as  to  security  for  the 
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83  (1)  Apres  en  avoir  notifie  le  surintendant.  les  deten-  Demande  de 

J.  '     •         *  .1  .•  '     •  I      convocation 

teurs  d  au  moms  3  pour  cent  des  actions  emises  par  la 
compagnie  provinciale  et  ayant  le  droit  de  vote  a  I'assemblee 
dont  la  tenue  est  demandee  peuvent  exiger  des  administra- 
teurs  la  convocation  d'une  assemblee  aux  fins  enoncees  dans 
la  demande. 

(2)  La  demande  vis^e  au  paragraphe  (I)  ^nonce  les  ques-  '<**"» 
tions  devant  etre  traitees  lors  de  I'assemblee  et  est  envoy^e  a 
Tetablissement  principal  de  la  compagnie. 

(3)  Les    administrateurs   convoquent    une    assemblee    des  9I^*'2''°" 
reception  de  la  demande  visee  au  paragraphe  (I),  pour  dtMibe-  iraicurTde* 
rer  des  questions  qui  y  sonl  enoncees,  k  moins  :  a>nMKjucr 

a)  que  Tavis  d'une  date  de  cloture  des  registres  fix^e 
aux  termes  du  paragraphe  73  (2)  n'ait  ddja  6x6 
donne  aux  termes  du  paragraphe  73  (4); 

b)  qu'ils  n'aient  deja  convoque  une  assemblee  et 
donn^  I'avis  prevu  a  I'article  74; 

c)  que  des  questions  a  I'ordre  du  jour  ^noncdes  dans  la 
demande  ne  portent  sur  les  cas  vises  aux  alineas  77 
(5)b),  c)etd). 

(4)  Sous  reserve  du  paragraphe  (3),  si  les  administrateurs  ne  L«u«eu/  *  •■ 

,.  Ill  I  •      .      .  .    demande  peui 

convoquent  pas  I  assemblee  dans  les  vmgt  et  un  jours  suivant  a,nv,xiuer 
la  reception  de  la  demande  vis^e  au  paragraphe  (1),  tout  lawembwe 
signataire  de  la  demande  peut  le  faire. 

(5)  L'assemblee  convoqu^e  aux  termes  du  present  article  co"^''^''®" 
Test  d'une  maniere  aussi  conforme  que  pt>ssible  au  reglement  bKe*^" 
int^rieur  et  a  la  presente  partie. 

(6)  Sauf  le  cas  ou  les  actionnaires  n'auraient  pas  agi  de   '*""^"5' 
bonne  foi  et  dans  I'int^ret  commun  des  actionnaires  de  la  "^"*       ™** 
compagnie  provinciale.  celle-ci  leur  rembourse  les  frais  nor- 

maux  engages  pour  demander.  convoquer  et  tenir  I'assemblee. 

84  (1)  Si  elle  le  iuge  a  propos.  notamment  dans  le  cas  ou  Convocation 

•  1  „   ■  LI  •  I  1  par  k  tnbu- 

il  serait  impossible  pour  une  raison  quelconque  de  convoquer  Ui 
regulierement  I'assemblee  ou  de  la  tenir  selon  le  reglement 
int^rieur  ou  la  presente  loi,  la  Haute  Cour  peut,  h  la  requete 
d'un  administrateur  ou  d'un  actionnaire  habile  a  voter  a  I'as- 
semblee, ordonner  la  convocation  et  la  tenue  de  I'assemblee 
conformement  a  ses  directives.  Elle  peut  subordonner  I'ordon- 
nance  aux  conditions  qu'elle  juge  appropriees,  notamment 
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Idem 


costs  of  holding  the  meeting  or  otherwise  as  the  court  consid- 
ers appropriate. 

(2)  Without  restricting  the  generality  of  subsection  (1).  the 
court  may  order  that  the  quorum  required  by  the  by-laws  or 
this  Act  be  varied  or  dispensed  with  at  a  meeting  called,  held 
and  conducted  under  this  section. 


Effect  of 
meeting 


Notice  to 
Superin- 
tendent 


Application 
to 

court  re: 
directors  and 
auditors 


Notice  to 
Superin- 
tendent 


Notice  of 
orders 


Proxies 
1982,  c.  4 


(3)  A  meeting  called,  held  and  conducted  under  this  section 
is  for  all  purposes  a  meeting  of  shareholders  of  the  provincial 
corporation  duly  called,  held  and  conducted. 

(4)  A  person  applying  under  subsection  (1 )  shall  give  notice 
of  the  application  to  the  Superintendent  before  the  hearing 
and  shall  deliver  a  copy  of  the  court's  order,  if  any,  to  the 
Superintendent. 

85. — (1)  A  shareholder  or  director  of  a  provincial  cor- 
poration or  the  corporation  may  apply  to  the  High  Court  of 
Justice  to  determine  any  controversy  with  respect  to  an 
election  or  appointment  of  a  director  or  auditor  of  the 
corporation. 

(2)  A  person  applying  under  subsection  (I)  shall  give  notice 
of  the  application  to  the  Superintendent  before  the  hearing 
and  shall  deliver  a  copy  of  the  court's  order,  if  any,  to  the 
Superintendent. 

(3)  Upon  an  application  under  this  section,  the  court  may 
make  any  order  it  considers  appropriate  including,  without 
limiting  the  generality  of  the  foregoing, 

(a)  an  order  restraining  a  director  or  auditor  whose 
election  or  appointment  is  challenged  from  acting 
pending  determination  of  the  dispute; 

(b)  an  order  declaring  the  result  of  the  disputed  elec- 
tion or  appointment; 

(c)  an  order  requiring  a  new  election  or  appointment 
and  including  in  the  order  directions  for  the  man- 
agement of  the  business  and  affairs  of  the  corpora- 
tion until  a  new  election  is  held  or  appointment 
made;  and 

(d)  an  order  determining  the  voting  rights  of  share- 
holders and  of  persons  claiming  to  own  shares. 

86.  Part  VIII  of  the  Business  Corporations  Act,  1982 
applies  with  necessary  modifications  with  respect  to  every  pro- 
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celles  relatives  a  la  caution  pour  les  frais  engages  aux  fins  de 
la  tenue  de  Tassembtee. 


(2)  Le  tribunal  peut  notamment,  a  Poccasion  d'une  assem- 
blee  convoquee  et  tenue  en  application  du  present  article, 
ordonner  la  modification  ou  la  dispense  du  quorum  exige  par 
le  reglement  interieur  ou  la  presente  loi. 

(3)  L'assemblee  convoquee  et  tenue  en  application  du  pre- 
sent article  est,  a  toutes  fins,  reguliere. 


Idem 


Validity  de 
rjBsemblte 


(4)  L'auteur  de  la  requete  presentee  en  vertu  du  paragraphe  '^J^"  *"""" 
(1)  en  notifie  le  surintendant  avant  I'audience.  et  lui  remet 
une  copie  de  Tordonnance  rendue,  le  cas  ech^ant. 

85  (1)  La  compagnie  provinciate,  ainsi  que  tout  action-  ^^f*^'*- 
naire  ou  administrateur.  p>eut  demander  a  la  Haute  Cour  par  ^  v^nfioteur 
voie  de  requete  de  trancher  tout  diff^rend  relatif  a  Telection 
ou  a  la  nomination  d*un  administrateur  ou  d'un  veriricateur. 

(2)  L'auteur  de  la  requete  presentee  en  vertu  du  paragraphe  '^^il"  ""^ 
(1)  en  notifie  le  surintendant  avant  I'audience.  et  lui  remet 

une  copie  de  Tordonnance  rendue.  le  cas  echeant. 

(3)  Sur  requete  presentee  en  vertu  du  present  article,  le  tri-  •<*«"' 
mnal    peut.    par   ordonnance.   prendre   toute   mesure   qu'il 
istime  appropriee  et  notamment : 

a)  interdire  a  Tadministrateur  ou  au  verificateur  dont 
Telection  ou  la  nomination  est  contestee  d'agir  jus- 
qu'au  reglement  du  differend; 

b)  prtKlamer  le  resultat  de  I  election  ou  de  la  nomina- 
tion litigieuse; 

c)  ordonner  une  nouvelle  Election  ou  une  nouvelle 
nomination,  en  donnant  des  directives  sur  la  gestion 
des  affaires  de  la  compagnie  en  attendant  I'election 
ou  la  nomination; 


d)     preciser  les  droits  de  vote  des  actionnaires  et  des 
personnes  qui  se  pretendent  proprietaires  d'actions. 

86  La  partie  VIII  de  la  Loi  de  1982  sur  les  compagnies  Procurations 
s'applique  avec  les  adaptations  necessaires  a  la  compagnie  ^p  ^ 


132 


LOAN  AND  TRUST  CORPORATIONS 


1987 


vincial  corporation  as  if  it  were  a  corporation  incorporated 
under  that  Act. 

PART  VI 


Directors' 
duties 


Resolutions 


DIRECTORS  AND  OFFICERS 

87.  The  directors  shall  manage  or  supervise  the  manage- 
ment of  the  business  and  affairs  of  a  provincial  corporation. 

88. — (1)  The  concurrence  of  a  majority  of  the  directors 
present  at  a  meeting  of  the  directors  is  necessary  to  pass  any 
resolution. 


By-law  by 
resolution 


Confirmation 

by 
shareholders 


Effective 
date 


(2)  Unless  the  instrument  of  incorporation,  this  Act  or  the 
by-laws  otherwise  provide,  the  directors,  by  resolution,  may 
make,  amend  or  repeal  any  by-laws  that  regulate  the  business 
or  affairs  of  a  provincial  corporation. 

(3)  Where  a  by-law  is  made,  amended  or  repealed  under 
subsection  (2),  the  directors  shall  submit  the  by-law,  amend- 
ment or  repeal  to  the  shareholders  at  the  next  meeting  of 
shareholders,  and  the  shareholders  shall  confirm,  reject  or 
amend  the  by-law,  amendment  or  repeal. 

(4)  Where  a  by-law  is  made,  amended  or  repealed  under 
subsection  (2),  the  by-law,  amendment  or  repeal  is  effective 
from  the  date  of  the  resolution  of  the  directors  until  it  is  con- 
firmed, confirmed  as  amended  or  rejected  by  the  shareholders 
under  subsection  (3)  or  until  it  ceases  to  be  effective  under 
subsection  (5)  and,  where  the  by-law  is  confirmed  or  con- 
firmed as  amended,  it  continues  in  effect  in  the  form  in  which 
it  was  so  confirmed. 


Rejection, 
etc. 


(5)  If  a  by-law  or  an  amendment  or  repeal  of  a  by-law  is 
rejected  by  the  shareholders,  or  if  the  directors  do  not  submit 
the  by-law,  amendment  or  repeal  to  the  shareholders  as 
required  under  subsection  (3),  the  by-law,  amendment  or 
repeal  ceases  to  be  effective  on  the  date  of  such  rejection  or 
on  the  date  of  the  meeting  of  shareholders  at  which  it  should 
have  been  submitted,  as  the  case  may  be,  and  no  subsequent 
resolution  of  the  directors  to  make,  amend  or  repeal  a  by-law 
having  substantially  the  same  purpose  or  effect  is  effective 
until  it  is  confirmed  or  confirmed  as  amended  by  the  share- 
holders. 


By-law  re 

shareholder 

proposal 


(6)  If  a  shareholder  proposal  to  make,  amend  or  repeal  a 
by-law  is  made  in  accordance  with  section  77  and  is  adopted 
by  shareholders  at  a   meeting,   the   by-law,   amendment  or 
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provinciale  comme  s'il  s'agissait  d'une  compagnie  constituee 
en  vertu  de  cette  loi. 

PARTIE  VI 

ADMINISTRATEURS  ET  DIRIGEANTS 

87  Les  administrateurs  gerent  les  affaires  de  la  compagnie  Fon^wn*  «*« 
provinciale,  ou  supervisent  leur  gestion.  ,euR 

88  (1)  L'adoption  d'une  resolution  necessite  I'accord  dune  Resolutions 
majority  des  administrateurs  presents  lors  d'une  reunion  des 
administrateurs. 

(2)  Sauf  disposition  contraire  de   I'acte  constitutif,  de  la  R*fien>eni 
pr^sente  loi  ou  du  reglcmenl  interieur.  les  administrateurs 
peuvent,  par  resolution,  etahlir.   mtxlifier  ou  abroger  tout 
reglement  interieur  portant  sur  les  affaires  de  la  compagnie 
provinciale. 

(3)  Dans  le  cas  d'adoption.  de  modification  ou  d'abrogation  Connrmation 
d'un  reglement  interieur  aux  termes  du  paragraphe  (2),  les  Sure*      ***" 
administrateurs  soumettent  cette  mcsure.  lors  de  Tassemblee 
suivantc.  aux  actionnaires.  qui  les  confirment.  les  rejeltent  ou 

les  modifient. 


% 


(4)  L'adoption.  la  modification  ou  Tabrogation  d'un  regle- 
ment interieur  aux  termes  du  paragraphe  (2)  prennent  effet  a 
compter  de  la  date  de  la  resolution  des  administrateurs.  Apres 
la  confirmation  de  la  mesure  ou  sa  modification  par  les  action- 
naires. celle-ci  demeure  en  vigueur  dans  sa  teneur  initiale  ou 
modifiee  selon  le  cas.  Toulefois.  son  adoption,  sa  mtxlification 
ou  son  abrogation  cessent  d'avoir  effet  aprds  leur  rejet  aux 
termes  du  paragraphe  (3)  ou  au  cas  d'application  du  paragra- 
phe (5). 


Dale  d'cntrte 
en  vigueur 


(5)  L'adoption.  la  modification  ou  I'abrogation  du  regie-  Rejet.  etc 
ment  interieur  cessent  d'avoir  effet  a  la  suite  de  leur  rejet  par 
les  actionnaires  ou  de  I'omission  des  administrateurs  de  sou- 
mettre  ces  mesures  a  leur  approbation,  conformement  au 
paragraphe  (3).  a  compter  de  la  dale  du  rejet  ou  de  I'assem- 
blee  des  actionnaires  au  cours  de  laquelle  ces  mesures 
auraient  dQ  etre  soumises.  selon  le  cas.  Toute  resolution  ulte- 
rieure  des  administrateurs  visant  essentiellement  le  meme  but 
ne  peut  enirer  en  vigueur  qu'apres  sa  confirmation  par  les 
actionnaires,  avec  ou  sans  modifications. 


(6)  Le  reglement  interieur.  la  modification  ou  I'abrogation   R^gicmem 

J  X    ,  •         -     •  ■     .,  1  .  .  I  •  •  interieur  issu 

de  ce  reglement  adoptes  lors  de  I  assemblee  sur  la  proposition  de  la  proposi- 
tion d'un 
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repeal  is  effective  from  the  date  of  its  adoption  and  requires 
no  further  confirmation. 


By-law  need 
not  be  so 
described 


(7)  A  by-law  need  not  be  described  as  a  by-law  in  a  resolu- 
tion referred  to  in  this  section. 


Board  of 
directors 


89. — (1)  A  provincial  corporation  shall  have  at  least  five 
directors. 


Outside 
directors 


Idem 


(2)  At  least  one  third  of  the  directors  of  a  provincial  cor- 
poration shall  be  outside  directors. 

(3)  For  the  purposes  of  this  Part,  an  individual  is  not  eligi- 
ble to  be  an  outside  director  if. 


(a)  the  individual  holds  more  than  10  per  cent  of  the 
voting  shares  of  the  corporation  or  of  any  of  its 
affiliates; 


Citizenship 


(b)  the  individual  is  an  officer  or  employee  of  the  cor- 
poration or  any  of  its  affiliates  or  has  been  an  offi- 
cer or  employee  of  the  corporation  or  any  of  its 
affiliates  within  two  years  of  the  date  on  which  he 
or  she  would  become  or  became  a  director; 

(c)  the  individual  is  a  spouse  or  child  of  an  individual 
described  in  clause  (a)  or  (b);  or 

(d)  the  individual  is  a  relative  of  an  individual  described 
in  clause  (a)  or  (b)  or  a  relative  of  a  spouse  of  an 
individual  described  in  clause  (a)  or  (b)  or  if  the 
individual  is  such  a  relative,  he  or  she  has  the  same 
home  as  an  individual  described  in  clause  (a)  or  (b) 
or  as  a  spouse  of  an  individual  described  in  clause 
(a)  or  (b). 

(4)  The  majority  of  directors  of  a  provincial  corporation 
shall  be  resident  Canadian  citizens. 


Change  in 
number  of 
directors 


(5)  A  provincial  corporation  may  by  special  resolution 
increase  or  decrease  the  number  of  its  directors  but  no 
decrease  in  the  number  of  directors  shall  shorten  the  term  of 
an  incumbent  director  or  reduce  the  number  of  directors  to 
fewer  than  five. 


Director 
disqualifi- 
cation 


90.  The  following  persons  are  disqualified  from  being  a 
director  of  a  provincial  corporation: 


1 .      A  person  who  is  not  an  individual. 
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d'un  actionnaire  a  eel  effei  presentee  conformement  a  Tarticle 
77  prennenl  effet  a  la  date  de  leur  adoption  et  ne  necessitent 
aucune  autre  confirmation. 

(7)  II  n'est  pas  necessaire.  dans  une  resolution  aux  termes  ^^f?*''**" 
du  present  article,  de  designer  un  reglement  interieur  comme  int^rifiTr^rMMi 

td,  n^cesuire 

89  ( 1 )  La  compagnie  provinciale  compte  au  moins  cinq  Conseu  d'ad- 
administrateurs.  """   " 

(2)  Au  moins  le  tiers  des  administrateurs  de  la  compagnie  AdminKiri- 
provinciale  sont  des  administrateurs  externes. 

(3)  Pour  I'application  de  la  prtsente  partie,  un  particulier  ne  '**«"' 
possede  pas  Ics  qualites  requiscs  pour  devenir  administrateur 
externe  si  : 

a)  il  est  dctenteur  de  plus  de  10  pour  cent  des  actions 
assorties  du  droit  de  vote  de  la  compagnie  ou  d'un 
membre  du  memo  groupc: 

b)  il  est  un  dirigcant  ou  un  employd  de  la  compagnie 
ou  d'un  mcmbrc  du  memc  groupe.  ou  I'a  etc  au 
cours  des  deux  ans  qui  ont  precede  la  date  k 
laquelle  il  deviendrait  administrateur; 

c)  il  est  le  conjoint  ou  I'enfant  du  particulier  vis^  k 
I'alinea  a)  ou  b): 

d)  il  est  un  parent  du  particulier  vise  a  I'alinea  a)  ou  b) 
ou  un  parent  du  conjoint  de  ce  dernier  ou.  si  tel  est 
le  cas.  il  habite  avec  le  particulier  vise  k  I'alinea  a) 
ou  b)  ou  avec  le  conjoint  de  ce  dernier. 

(4)  Le  conseil  d'administration  d'une  compagnie  se  com-  Choyennet* 
pose  en  majorite  de  ciloyens  residents  canadiens. 


Modirication 
au  nombre 
dc«  adminis- 


(5)  Une  compagnie  provinciale  peut,  par  resolution  spe- 
ciale.  augmenter  ou  diminuer  le  nombre  de  ses  administra- 
teurs. Toutefois.  une  diminution  de  nombre  ne  peut  entrainer  «ra«eun 
I'abregement  du  mandat  dun  administrateur  en  fonction  ni  la 
reduction  du  nombre  d'administrateurs  a  moins  de  cinq. 


90  Ne    peuvent 
provinciale  : 


etre    administrateurs    d'une    compagnie  inhaNiit* 


1 .      Les  personncs  autres  que  les  particuliers. 
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2.  An  individual  who  is  less  than  eighteen  years  of 
age. 

3.  An  individual  who  is  of  unsound  mind  and  who  has 
been  so  found  by  a  court  in  Canada  or  elsewhere. 

4.  An  individual  who  has  the  status  of  bankrupt. 

5.  An  individual  v/ho  is  a  director  of  a  corporation  not 
affiliated  with  the  corporation  of  which  the  individ- 
ual wishes  to  become  a  director. 


Holding 

shares 


91.  Unless  the  instrument  of  incorporation  or  the  by-laws 
otherwise  provide,  a  director  of  a  provincial  corporation  is  not 
required  to  hold  shares  issued  by  the  corporation. 


Directors  92, — (])  Each  director  named  in  the  instrument  of  incor- 

instrument  of  poration  of  a  provincial  corporation  shall  hold  office  from  the 
incorporation   date  of  issue  of  the  instrument  until  the  first  meeting  of  share- 
holders following  the  issue  of  the  instrument. 


Election 


Term  of  a 
director 


(2)  The  shareholders  of  a  provincial  corporation  shall  elect, 
at  the  first  meeting  of  shareholders  and  at  each  succeeding 
annual  meeting,  directors  to  hold  office  for  a  term  expiring 
not  later  than  the  close  of  the  next  annual  meeting  of  share- 
holders following  the  election. 

(3)  A  director  ceases  to  hold  office  at  the  close  of  the  first 
annual  meeting  of  shareholders  following  the  director's  elec- 
tion. 


Idem 


(4)  Notwithstanding  the  provisions  of  this  section,  if  direc- 
tors are  not  elected  at  a  meeting  of  shareholders,  the  incum- 
bent directors  continue  in  office  until  their  successors  are  elec- 
ted. 


Failure  to 
elect 


Notice  to 
Superin- 
tendent 

Cumulative 
voting 


(5)  If  a  meeting  of  shareholders  fails  to  elect  the  number  of 
directors  required  by  the  by-laws  or  by  subsection  89  (1)  by 
reason  of  the  disqualification,  incapacity  or  death  of  one  or 
more  candidates,  the  directors  elected  at  that  meeting,  if  they 
constitute  a  quorum,  may  exercise  all  the  powers  of  the  direc- 
tors of  the  provincial  corporation  pending  the  holding  of  a 
meeting  of  shareholders  in  accordance  with  subsection  97  (2). 

(6)  Upon  the  election  of  a  director,  notice  of  such  election 
shall  be  given  to  the  Superintendent  in  the  prescribed  form. 


93. 


Where  the  by-laws  provide  for  cumulative  voting, 
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2.  Les  particuliers  de  moins  de  dix-huit  ans. 

3.  Les  faibles  d'esprit  qui  ont  ete  reconnus  comme  tels 
par  un  tribunal,  meme  etranger. 

4.  Les  personnes  qui  ont  le  statut  de  failli. 

5.  Le  particulier  qui  est  administrateur  d'une  compa- 
gnie  qui  n'est  pas  membre  du  meme  groupe  que  la 
compagnie  aupres  de  laquelle  celui-ci  sollicite  un 
mandat  d'administrateur. 

91  Sauf  disposition  contraire  de  Tacte  constitutif  ou  du  wiemion 

V    ,  »   •.  '   •  I  I-.  -     J'      .•  •      »  d  actions 

reglement  mterieur,  la  qualite  d  actionnaire  n  est  pas  requise 
de  Tadministrateur  d'une  compagnie  provinciale. 

92  (1)  Le  mandat  des  administrateurs  design^s  a  I'acte  Adminiit™- 

..    \.t     .,  -I  •    I       J    .       'curs  d^Mcnte 

constitutif  d  une  compagnie  provinciate  commence  a  la  date  dam  lactc 
de  delivrance  de  I'acte  constitutif  et  se  termine  a  la  premiere  wnuituuf 
assemblee  des  actionnaires  qui  suit  cette  delivrance. 

(2)  Les  actionnaires  d'une  a)mpagnie  provinciale  elisent  ^  Election 
leur  premiere  assemblee  et  ii  chaque  assemblee  annuelle  sub- 
sequente  les  administrateurs.  dont  le  mandat  expire  au  plus 

tard  a  la  cloture  de  la  pr(K*haine  assemblee  annuelle  des 
actionnaires  qui  suit  TcMcction. 

(3)  Le  mandat  d'un  administrateur  prend  fin  a  la  cloture  de  ^**™**'  <*« 
la  premiere  assemblee  annuelle  qui  suit  son  election.  icur 

(4)  Malgre  le  present  article,  le  mandat  des  administrateurs,  i***"" 
k  ddfaut  d'election  de  nouveaux  administrateurs  tors  d'une 
assemblee  des  actionnaires.  se  poursuit  jusqu'^  Telection  de 
leurs  rempla^ants. 

(5)  Si  en  raison  de  Tinhabilitd.  de  I'incapacit^  ou  du  ddc^s  d<^»«"  «i*i«re 
d'un  ou  de  plusieurs  candidats.  les  actionnaires  ne  peuvent 

elire  lors  d'une  assemblee  le  nombre  d'administrateurs  requis 
par  le  reglement  interieur  ou  le  paragraphe  89  ( I ),  les  admi- 
nistrateurs elus  a  cette  assemblee  peuvent.  si  le  quorum  est 
atteint.  exercer  tous  les  pouvoirs  des  administrateurs  jusqu'a 
la  tenue  d'une  assemblee  des  actionnaires  conformement  au 
paragraphe  97  (2). 

(6)  Des  I'election  dun  administrateur,  avis  en  est  donne  au  -^j^ij  a"  «»""- 
surintendant,  selon  la  formule  prescrite. 


93   Lorsque     le     reglement     interieur    prevoit     le     vote  ^^'  cumuia- 
cumulatif : 


tif 
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(a)  each  shareholder  entitled  to  vote  at  an  election  of 
directors  has  the  right  to  cast  a  number  of  votes 
equal  to  the  number  of  votes  attached  to  the  shares 
held  by  the  shareholder  multiplied  by  the  number  of 
directors  to  be  elected,  and  may  cast  all  such  votes 
in  favour  of  one  candidate  or  distribute  them  among 
the  candidates  in  any  manner; 

(b)  a  separate  vote  of  shareholders  shall  be  taken  with 
respect  to  each  candidate  nominated  for  director 
unless  a  resolution  is  passed  unanimously  permitting 
two  or  more  persons  to  be  elected  by  a  single  reso- 
lution; 

(c)  if  a  shareholder  has  voted  for  more  than  one  candi- 
date without  specifying  the  distribution  of  votes 
among  the  candidates,  the  shareholder  is  deemed  to 
have  distributed  the  votes  equally  among  the  candi- 
dates; 

(d)  if  the  number  of  candidates  nominated  for  director 
exceed  the  number  of  positions  to  be  filled,  the  can- 
didates who  receive  the  least  number  of  votes  shall 
be  eliminated  until  the  number  of  candidates 
remaining  equals  the  number  of  positions  to  be 
filled; 

(e)  a  director  may  not  be  removed  from  office  if  the 
votes  cast  against  removal  would  be  sufficient  to 
elect  a  director  if  they  were  voted  cumulatively  at 
an  election  at  which  the  same  total  number  of  votes 
were  cast  and  the  number  of  directors  required  by 
the  by-laws  were  being  elected;  and 

(f)  the  number  of  directors  required  by  the  by-laws 
may  not  be  decreased  if  the  votes  cast  against  the 
motion  to  decrease  would  be  sufficient  to  elect  a 
director  if  they  were  voted  cumulatively  at  an  elec- 
tion at  which  the  same  total  number  of  votes  were 
cast  and  the  number  of  directors  required  by  the  by- 
laws were  being  elected. 

dlector  ^'** — (^)  ^  director  of  a  provincial  corporation  ceases  to 

ceases  to  hold  officC  Upon, 

hold 

office  /    \      J        1  •  . 

(a)  death  or  resignation; 

(b)  removal  under  section  95;  or 

(c)  becoming  disqualified  under  section  90. 
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a)  les  actionnaires  qui  ont  le  droit  d'eiire  les  adminis- 
trateurs  disp«.)sent  d'un  nombre  de  voix  egal  a  celui 
qui  se  rattache  a  leurs  actions,  multiplie  par  le  nom- 
bre d'administrateurs  a  elire.  lis  peuvent  exprimer 
leurs  voix  en  faveur  d*un  seul  ou  de  plusieurs  candi- 
dats; 

b)  chaque  poste  d'administrateur  fait  I'objet  d'un  vote 
distinct,  sauf  adoption  a  Tunanimite  d'une  resolu- 
tion permettant  a  deux  perst>nnes  ou  plus  d'etre 
elues  par  la  meme  rest>lution; 

c)  Tactionnaire  qui  a  vote  pour  plus  d'un  candidat. 
sans  autres  precisions,  est  reputd  avoir  reparti  ses 
voix  egalement  entre  les  candidats; 

d)  si  le  nombre  des  candidats  est  plus  grand  que  celui 
des  postes  vacants.  les  candidats  qui  recueillent  le 
plus  petit  nombre  de  voix  st>nt  elimines  jusqu'a  ce 
que  le  nombre  des  candidats  restants  egale  celui  des 
postes  vacants: 

e)  un  administratcur  ne  peut  etre  r^voqud  lorsque  les 
voix  exprimces  contre  ccttc  mcsurc  suffiraient  a 
assurer  I'election  d'un  administratcur  si  elles  etaient 
cumul^es  lors  dune  election  du  nombre  total  des 
administrateurs  prevu  par  le  reglement  int^rieur. 
dans  le  cadre  de  laquelle  le  meme  nombre  de  voix 
^tait  exprime; 

0  le  nombre  d'administrateurs  prevu  par  le  reglement 
interieur  ne  peut  etre  reduit  lorsque  les  voix  expri- 
mees  contre  la  motion  a  cet  effet  suffiraient  a  assu- 
rer I'election  d'un  administratcur.  si  elles  etaient 
cumulees  lors  dune  election  du  nombre  total  des 
administrateurs  prevu  par  Ic  reglement  interieur. 
dans  le  cadre  de  laquelle  le  meme  nombre  de  voix 
etait  exprime. 

94  (1)  Le  mandat  dun  administratcur  dune  compagnie  Fm  du  ma». 

'    ,  J  r-       ••  ^     ^  d««  dun 

provmciale  prend  fm  des  :  adminisirateur 

a)  son  deces  ou  sa  demission; 

b)  sa  revocation  aux  termes  de  I'article  95; 

c)  son  inhabilite  ^  I'exercer  aux  termes  de  I'article  90. 


140 


LOAN  AND  TRUST  CORPORATIONS 


1987 


Resignation  (2)  A  resignation  of  a  director  becomes  effective  at  the 
time  a  written  resignation  is  received  by  the  provincial  cor- 
poration or  at  the  time  specified  in  the  resignation,  whichever 
is  later. 


Notice  to 
Superin- 
tendent 


Removal  of 
directors 


Idem 


Idem 


Notice  to 
director 


(3)  Upon  receipt  of  the  resignation  of  a  director,  the  pro- 
vincial corporation  shall  deliver  notice  to  the  Superintendent 
of  the  resignation  together  with  a  copy  of  any  statement  made 
under  subsection  96  (2)  or  (3). 

95. — (1)  Subject  to  clause  93  (e),  the  shareholders  of  a 
provincial  corporation  may  by  resolution  at  an  annual  or  spe- 
cial meeting  remove  any  director  from  office. 

(2)  Where  the  holders  of  any  class  or  series  of  shares  of  a 
corporation  have  an  exclusive  right  to  elect  one  or  more  direc- 
tors, a  director  so  elected  may  only  be  removed  by  resolution 
at  a  meeting  of  the  shareholders  of  that  class  or  series. 

(3)  Subject  to  clauses  93  (a)  to  (d),  a  vacancy  created  by 
the  removal  of  a  director  may  be  filled  at  the  meeting  of  the 
shareholders  at  which  the  director  is  removed  or,  if  not  so 
filled,  may  be  filled  under  section  97. 

96. — (1)  A  director  of  a  provincial  corporation  is  entitled 
to  receive  notice  of  and  to  attend  and  be  heard  at  every  meet- 
ing of  shareholders. 


Reasons  for        o)  A  director  of  a  provincial  corporation  who, 

resignation  ^    ^  ^  ^  ' 

(a)  resigns; 

(b)  receives  a  notice  or  otherwise  learns  of  a  meeting  of 
shareholders  called  for  the  pur|X)se  of  removing  him 
or  her  from  office;  or 


Idem 


(c)  receives  a  notice  or  otherwise  learns  of  a  meeting  of 
directors  or  shareholders  at  which  another  person  is 
to  be  appointed  or  elected  to  fill  the  office  of  direc- 
tor, whether  because  of  the  resignation  or  removal 
of  the  director  or  because  the  director's  term  of 
office  has  expired  or  is  about  to  expire, 

may  submit  to  the  corporation  a  written  statement  giving  the 
reasons  for  the  resignation  or  the  reasons,  if  any,  why  he  or 
she  opposes  any  proposed  action  or  resolution,  as  the  case 
may  be. 

(3)  Where  a  director  of  a  provincial  corporation  resigns 
because  he  or  she  disagrees  with  an  action  or  omission  of  the 


I 
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(2)  La  demission  d'un  administrateur  prend  effet  a  la  date  Amission 
de  reception  par  la  compagnie  provinciale  d'un  ecrit  a  cet 

effet  ou  a  la  date  pwslerieure  qui  y  est  indiquee. 

(3)  Des  reception  de  la  demission  d'un  administrateur,  la  '^j^Jl"  """^ 
compagnie  provinciale  delivre  au  surintendant  un  avis  a  cet 

effet  accompagne,  le  cas  echeant,  de  la  declaration  ecrite  visee 
aux  paragraphes  %  (2)  ou  (3). 

95  (1)  Sous  reserve  de  I'alinea  93  e).  les  actionnaires  de  la  J^wation 
compagnie  provinciale  peuvent.  lors  d'unc  assemblee  annuelle  admimstra- 
ou  extraordinaire,  revoquer  un  administrateur  par  voie  de  «eur» 
resolution. 

(2)  Si  les  detenteurs  d  une  categoric  ou  dune  s^rie  d'actions  '<*«" 
ont  le  droit  exclusif  d'elire  un  ou  plusieurs  administrateurs. 
I'administrateur  ainsi  elu  ne  peut  etre  revoque  que  par  voie  de 
resolution,   adoptee   lors  d'une   assemblee   des  actionnaires 
interesses. 

(3)  Sous  reserve  des  alineas  93  a)  a  d).  toule  vacance  decou-  '«*«" 
lant  d'une  revocation  peut  etre  combine  lors  de  Tassemblde 

qui  a  prononce  la  revocation  ou.  h  defaut.  aux  termes  de  I'ar- 
ticle  97. 

96  ( I )  Les  administrateurs  ont  le  droit  de  reccvoir  avis  des  a*»  *  radmi- 
assemblees   d'actionnaires.    d'y   assister   el    d'y    prendre    la 

parole. 

(2)  L'administrateur  qui :  !J!°* *  * 

OcnUHMMI 

a)  demissionne: 

b)  est  informe.  notamment  au  moyen  d'un  avis,  de  la 
convixration  d'une  assemblee  en  vue  de  le  revoquer; 

c)  est  informe.  notamment  au  moyen  d'un  avis,  de  la 
tenue  d'une  reunion  du  conseil  d'administration  ou 
d'une  assemblee  convixjuees  en  vue  de  nommer  ou 
d'elire  son  rempla^ant.  par  suite  de  sa  demission,  de 
sa  revocation  ou  de  I'expiralion  effective  ou  immi- 
nente  de  son  mandat. 

peut,  dans  une  declaration  ecrite.  exposer  k  la  compagnie  les 
motifs  de  sa  demission  ou.  le  cas  echeant.  de  son  opposition  a 
la  mesure  ou  a  la  resolution  proposees. 

(3)  L'administrateur  de  la  compagnie  provinciale  dont  la  '<^'" 
demission  est  provoquee  par  une  mesure  ou  une  omission  de 
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board  of  directors  or  of  the  management  of  the  corporation 
and, 


R.S.O.  1980, 
c.  466 


R.S.C.  1970, 
c.  C-34 


(a)  the  director  knows  or  believes  that  as  a  result  of  the 
action  or  omission  the  corporation  or  any  share- 
holder, director,  officer  or  employee  of  the  corpora- 
tion is  or  will  be  in  contravention  of  this  Act,  the 
Securities  Act  or  the  Criminal  Code  (Canada)  or  leg- 
islation of  another  jurisdiction  that  is  comparable  to 
this  Act  or  the  Securities  Act;  or 

(b)  the  director  knows  or  believes  that  as  a  result  of  the 
action  or  omission  there  has  been  or  will  be  a 
change  in  the  circumstances  of  the  corporation  that 
might  materially  and  adversely  affect  the  financial 
position  of  the  corporation, 

the  director  shall  submit  to  the  corporation  a  written  state- 
ment giving  the  reasons  for  the  resignation. 


Distribution  (4)  Upon  receiving  a  statement  under  subsection  (2),  the 
corporation  shall  forthwith  send  a  copy  of  the  statement  to 
every  shareholder  entitled  to  receive  notice  of  meetings  of 
shareholders  unless  the  statement  is  included  in  or  attached  to 
a  management  information  circular. 

No  liability  (5)  jsjo  Corporation  or  person  acting  on  its  behalf  incurs  any 
liability  by  reason  only  of  circulating  a  director's  statement  in 
compliance  with  subsection  (4). 


Idem 


Notice  to 
Superin- 
tendent 


(6)  A  person  who  in  good  faith  makes  a  statement  under 
subsection  (3)  shall  not  be  liable  in  any  civil  action  arising  out 
of  the  statement. 

(7)  A  director  who  resigns  as  director  of  a  provincial  cor- 
poration shall  forthwith  give  notice  to  the  Superintendent  of 
the  resignation  and  a  copy  of  any  written  statement  given 
under  this  section. 


Vacancies  97. — (|)  Subject  to  subsections  (3)  and  (4),  a  quorum  of 

directors  may  fill  a  vacancy  among  the  directors,  except  a 
vacancy  resulting  from, 

(a)  an  increase  in  the  number  of  directors;  or 

(b)  a  failure  to  elect  the  number  of  directors  required  to 
be  elected  at  any  meeting  of  shareholders. 

make°"  ^°  ^^^  ^^  ^^^^^  ^^  "°*  ^  quorum  of  directors,  or  if  there  has 

quorum  been  a  failure  to  elect  the  number  of  directors  required  by  the 
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la  part  du  conseil  d'administralion  ou  de  la  direction  presente 
k  la  compagnie  une  declaration  ecrite  exposant  les  motifs  de 
sa  demission  : 


a)  s'il  sait  ou  croit  que  la  mesure  ou  remission  a 
entraine  ou  entrainera  de  la  part  de  la  compagnie 
ou  de  son  actionnaire.  administrateur.  dirigeant  ou 
employe,  une  contravention  a  la  presente  loi.  a  la 
Loi  sur  les  valeurs  mobilieres,  aux  lois  semblables 
d'une  autre  competence  legislative,  ou  au  Code 
criminel  (Canada); 


L  R  O  1980. 
chap.  4«6 
SRC.  1970. 
chap.  C-34 


b)  s'il  sait  ou  croit  que  la  mesure  ou  Tomission  a 
entraine  ou  entrainera  une  modification  de  la  situa- 
tion de  la  compagnie  pt>uvant  porter  gravement 
atteinte  ^  sa  situation  financiere. 


(4)  Dds  reception  de  la  declaration  aux  termes  du  paragra- 
phe  (2),  la  compagnie  en  envoie  une  copie  a  chaque  action- 
naire ayant  le  droit  de  recevoir  avis  dcs  assemblees.  sauf  si  la 
declaration  figure  ou  est  annexee  a  une  circulaire  d'informa- 
tion  de  la  direction. 


Dhtnbulion 
Jc  ct>p«cs  dc 
b  JeclaralKMi 


(5)  La  compagnie  et  la  personne  agissant  en  st>n  nom  n'en-  |J5JJ[52^JJ,^ 
gagent  pas  leur  responsabilitd  pour  le  seul  motif  qu'ils  diffu- 

sent  conformement  au  paragraphe  (4)  la  declaration  failc  par 

un  administrateur. 

(6)  La  personne  qui.  de  bonne  foi.  fait  la  declaration  vis^e  •<*«" 
au  paragraphe  (3)  n'engage  pas  sa  responsabilite  lors  de  toute 
poursuite  civile  qui  s'ensuit. 

(7)  L'adminislrateur  de  la  compagnie  provincial  qui  d^mis-  |JJ2J1?  ""^ 
sionne  en  donne  sans  deiai  avis  au  surintendant.  accompagn^ 

d'une  copie  de  toute  declaration  ecrite  presentee  aux  termes 
du  present  article. 

97  ( I )  Sous  reserve  des  paragraphes  (3)  et  (4),  les  admi-  Po**"  '^^n** 
nistrateurs  peuvent.  s'il  y  a  quorum,  pourvoir  aux  vacances 
survenues  au  sein  du  conseil.  sauf  celles  qui  resultent  : 

a)  d'une  augmentation  du  nombre  d'administrateurs; 

b)  du  defaut  d'elire  le  nombre  d'administrateurs  a  elire 
lors  d'une  assemblee  dactionnaires. 

(2)  En  I'absence  de  quorum  ou  a  defaut  d'elire  le  nombre  ^^^  <**■<*- 
d  admmistrateurs  requis  par  le  reglement  mterieur  ou  par  le  pour  former 
paragraphe  89  (I),  les  administrateurs  en  fonction  convoquent  •«  quorum 
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by-laws  or  by  subsection  89  (1),  the  directors  then  in  office 
shall  forthwith  call  a  special  meeting  of  shareholders  to  fill  the 
vacancy  and,  if  they  fail  to  call  a  meeting  or  if  there  are  no 
directors  then  in  office,  the  meeting  may  be  called  by  any 
shareholder. 

Election  by         (3)  Where  the  holders  of  any  class  or  series  of  shares  of  a 
shareholders    provincial  Corporation  have  an  exclusive  right  to  elect  one  or 
more  directors  and  a  vacancy  occurs  among  those  directors, 

(a)  subject  to  subsection  (4),  the  remaining  directors 
elected  by  that  class  or  series  may  fill  the  vacancy 
except  a  vacancy  resulting  from  an  increase  in  the 
number  of  directors  for  that  class  or  series  or  from  a 
failure  to  elect  the  number  of  directors  for  that  class 
or  series;  or 


No  quorum 


Term 


Director's 
fitness 


(b)  if  there  are  no  such  remaining  directors,  any  holder 
of  shares  of  that  class  or  series  may  call  a  meeting 
of  the  holders  thereof  for  the  purpose  of  filling  the 
vacancy. 

(4)  The  by-laws  may  provide  that  a  vacancy  among  the 
directors  shall  only  be  filled  by  a  vote  of  the  shareholders,  or 
by  a  vote  of  the  holders  of  any  class  or  series  of  shares  having 
an  exclusive  right  to  elect  one  or  more  directors  if  the  vacancy 
occurs  among  the  directors  elected  by  that  class  or  series. 

(5)  A  director  appointed  or  elected  to  fill  a  vacancy  holds 
office  for  the  unexpired  term  of  the  director's  predecessor. 

98. — (1)  The  election  or  appointment  of  a  person  to  the 
board  of  directors  of  a  provincial  corporation  does  not  take 
effect  until  the  corporation  has  satisfied  the  Superintendent 
that  the  person  is  fit,  both  as  to  character  and  competence,  to 
be  a  director  of  a  corporation  and  the  Superintendent  has 
approved  the  election  or  appointment  of  the  person  as  a  direc- 
tor. 


Information 


(2)  The  Superintendent  may  require  a  corporation  to  pro- 
vide such  information,  material  and  evidence  as  the  Superin- 
tendent may  consider  necessary  to  decide  the  fitness  of  a  per- 
son to  be  a  director. 


Deemed 
approval 


(3)  If  the  Superintendent  does  not  notify  a  corporation, 
within  thirty  days  of  being  asked  to  approve  the  appointment 
or  election  of  a  proposed  director,  that  he  or  she  is  satisfied 
that  the  proposed  director  is  fit  to  be  a  director  or  give  notice 
of  the  time  and  place  of  a  hearing  on  the  matter,  he  or  she 
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dans  les  meilleurs  delais-tine  assemblee  extraordinaire  des 
actionnaires  afin  de  pwurvoir  aux  vacances  survenues  au  sein 
du  conseil.  S'ils  negligent  de  le  faire  ou  s'il  n"y  a  aucun  admi- 
nistrateur  en  fonction.  tout  actionnaire  p>eut  convoquer  cette 
assemblee. 

(3)  Si  les  detenteurs  d'une  categorie  ou  d'une  serie  d'actions  taction  pw 

,       ,      .  1        r    1.  -1-  1       ■  1      •     •  1         categories 

ont  le  droit  exclusif  d  elire  un  ou  plusieurs  administrateurs,  les  d'acttom 
vacances  survenues  parmi  ces  administrateurs  peuvent  etre 
comblees : 


I 


a)  sous  reserve  du  paragraphe  (4)  el  a  Texception  des 
vacances  resultant  du  defaut  d'elire  le  nombre 
requis  d'administrateurs  ou  d'une  augmentation  de 
ce  nombre.  par  les  administrateurs  en  fonction  elus 
par  cette  categoric  ou  cette  serie; 

b)  en  I'absence  d'administrateurs  en  fonction.  lors  de 
I'assemblee  que  les  detenteurs  d'actions  de  cette 
categoric  ou  serie  peuvent  convoquer  pt>ur  pourvoir 
aux  vacances. 

(4)  Le  reglement  inlericur  pcut  pr^voir  que  les  vacances  au  Abjence  de 
sem  du  conseil  d  adminiNtralion  seront  comblees  uniquement 
^  la  suite  d'un  vote,  soit  des  actionnaires.  soit  des  detenteurs 
de  la  cat(3gorie  ou  serie  ayant  le  droit  exclusif  d'<5lire  les  admi- 
nistrateurs dont  il  s'agit. 


(5)  L'administrateur  nomme  ou  diu  pour  combler  une 
vacance  remplit  la  partie  non  expiree  du  mandat  de  son  pre- 
decesseur. 


[>urte 


I 


98  ( 1 )  L'election  ou  la  nomination  dune  personne  au  con-  .'>?*"«'<*«  * 
seil  d  administration  de  la  compagnie  provinciale  ne  prend  icur 
effet  que  lorsque  le  surintendant  est  convaincu  par  des  preu- 
ves  qui  lui  sont  presentees  par  la  compagnie  que  le  candidal 
est  aplc.  du  point  de  vue  de  la  moralite  el  de  la  competence,  a 
exercer  les  fonctions  d'administrateur  et  que  le  surintendant  y 
a  donne  son  approbation. 

(2)  Le  surintendant  peut  exiger  que  la  compagnie  lui  four-  Renseigne- 
nisse  les  renseignements.  les  dcKuments  ainsi  que  la  preuve 
qu'il  estime  necessaires  F>our  evaluer  I'aptitude  du  candidal  a 
exercer  ces  fonctions. 


(3)  Le  surintendant  est  repute  convaincu  de  I'aptitude  d'un  Approbation 
candidal  a  exercer  les  fonctions  d'administrateur  si,  dans  les     ^ 
trente  jours  de  la  demande  d'approbation  de  la  nomination  ou 
de  l'election  du  candidal,  il  n'a  pas  avise  la  compagnie  de  son 
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Non- 
application 


Place  of 

meetings 


Minimum 
number 
of  meetings 

Quorum 


shall  be  deemed  to  be  satisfied  as  to  the  person's  fitness  to  be 
a  director. 

(4)  Subsections  (1)  to  (3)  do  not  apply, 

(a)  to  a  person  who  on  the  day  this  section  comes  into 
force  is  a  director  of  a  corporation  so  long  as  he  or 
she  remains  a  director  of  the  corporation;  or 

(b)  to  a  person  who  has  been  approved  under  this  sec- 
tion so  long  as  he  or  she  remains  a  director  of  the 
corporation. 

99. — (1)  Where  the  by-laws  of  a  provincial  corporation  so 
provide,  a  meeting  of  its  board  of  directors  may  be  held  at 
any  place  within  Canada  and  otherwise  shall  be  held  at  its 
principal  place  of  business. 

(2)  The  board  of  directors  shall  meet  at  least  five  times  in 
each  year. 

(3)  Subject  to  the  by-laws  and  subsection  (4),  a  majority  of 
the  number  of  directors  required  by  the  by-laws  constitutes  a 
quorum  at  any  meeting  of  directors,  but  in  no  case  shall  a 
quorum  be  less  than  two-fifths  of  the  number  of  directors,  of 
which  one  must  be  an  outside  director. 


Idem 


Calling 
meeting  of 
directors 


Notice 


(4)  Subject  to  the  instrument  of  incorporation  or  by-laws, 
where  there  is  a  vacancy  or  vacancies  in  the  board  of  direc- 
tors, the  remaining  directors  may  exercise  all  the  powers  of 
the  board  so  long  as  a  quorum  of  the  board  remains  in  office. 

(5)  In  addition  to  any  other  provision  in  the  by-laws  of  a 
provincial  corporation  for  calling  meetings  of  directors,  a  quo- 
rum of  the  directors  may,  at  any  time,  call  a  meeting  of  the 
directors  for  the  transaction  of  any  business  the  general  nature 
of  which  is  specified  in  the  notice  calling  the  meeting. 

(6)  Subject  to  the  by-laws  of  the  provincial  corporation, 
notice  of  the  time  and  place  for  the  holding  of  the  meeting 
called  under  subsection  (5)  shall  be  given  to  each  director  of 
the  corporation  by  sending  the  notice  ten  days  or  more  before 
the  date  of  the  meeting  to  the  last  address  of  the  director  as 
shown  on  the  records  of  the  corporation. 


noticr  °^  ^^^  ^  director  may  in  any  manner  and  at  any  time  waive  a 

notice  of  a  meeting  of  directors  and  attendance  of  a  director 
at  a  meeting  of  directors  is  a  waiver  of  notice  of  the  meeting, 
except  where  a  director  attends  a  meeting  for  the  express  pur- 
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assentiment  ou  n'a  pas  fixe  la  date  et  Tendroit  pour  la  tenue 
d'une  audience  px)ur  connaitre  de  la  question. 

(4)  Les  paragraphes  (1)  a  (3)  ne  s'appliquent   pas  a  la  Non- 
personne  :  S^Td  * 

(3) 

a)  qui  est  administrateur  de  la  compagnie  au  moment 
de  I'entree  en  vigueur  du  present  article,  tant 
qu'elle  demeure  en  fonction; 

b)  dont  la  nomination  ou  Telection  a  fait  Tohjet  d'une 
approbation  aux  termes  du  present  article,  tant 
qu'elle  demeure  en  fonction. 

99  (1)  Lorsque  le  reglement  interieur  le  prevoit.  les  rdu-  Li««  <*«  reu- 
nions du  conseil  d'administration  de  la  compagnie  provinciale  "***" 
peuvent  se  tenir  n'importe  ou  au  Canada.  Dans  les  autres  cas. 
elles  se  tiennent  a  I'endroit  de  son  etablissement  principal. 

(2)  Les  administrateurs  tiennent  au  moins  cinq  reunions  par  Nombre  mini- 


ann^e. 


nuti  de  r^- 
niofM 


(3)  Sous  reserve  du  rdglement  interieur  et  du  paragraphe  0«on«™ 
(4),  la  majorite  du  nombre  d'administrateurs  e.xige  par  les 
reglements  constitue  le  quorum  a  toute  reunion  des  adminis- 
trateurs. Toutefois.  le  quorum  ne  doit  en  aucun  cas  etre  infe- 

rieur  aux  deux  cinquiemcs  de  ce  nombre  et  doit  inclure  un 
administrateur  externe. 

(4)  Sous  reserve  de  Tacte  constitutif  ou  du  reglement  inte-  '<*"" 
rieur,  en  cas  de  vacance  au  sein  du  conseil  d'administration  les 
administrateurs  en  fonction  peuvent  exercer  tous  les  pouvoirs 

du  conseil  tant  qu'il  y  a  quorum. 

(5)  En  outre  de  toute  disposition  du  reglement  interieur  Coimxaiioo 
relative  a  la  convocation  des  reunions  des  administrateurs.  un  de*  ■dmirm- 
groupe  de  ceux-ci  formant  quorum  peut  convcxjuer  une  reu-  «r«teuri 
nion  des  administrateurs  aux  Tins  de  deliberer  sur  toute  ques- 
tion dont  Tobjet  est  indique  en  termes  generaux  dans  I'avis  de 
convcKation. 

(6)  Sous   reserve   du   reglement   interieur.   avis  des  date,  ^vb 
heure  et  lieu  de  la  reunion  convoquee  aux  termes  du  paragra- 
phe (5)  est  envoye.  au  moins  dix  jours  avant  la  date  de  la  reu- 
nion, a  chaque  administrateur  a  la  derniere  adresse  connue  de 

ce  dernier  qui  figure  aux  dossiers  de  la  compagnie. 

(7)  Les  administrateurs  peuvent.  de  quelque  fa^on  que  ce  Renonciaiion 
soit  et  a  n'importe  quel  moment,  renoncer  a  I'avis  de  convoca- 
tion. Leur  presence  a  la  reunion  equivaut  a  une  telle  renoncia- 

tion.  sauf  lorsqu'ils  y  assistent  specialement  pour  s'opposer 
aux  deliberations  pour  le  motif  que  la  reunion  n'est  pas  regu- 
lierement  convoquee. 
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Adjourned 
meeting 


Meeting  by 

telephone, 

etc. 


Place  of 
meeting  by 
telephone 


pose  of  objecting  to  the  transaction  of  any  business  on  the 
grounds  that  the  meeting  is  not  lawfully  called. 

(8)  Notice  of  an  adjourned  meeting  of  directors  is  not 
required  to  be  given  if  the  time  and  place  of  the  adjourned 
meeting  is  announced  at  the  original  meeting. 

(9)  Unless  the  by-laws  otherwise  provide,  if  all  the  directors 
of  a  corporation  present  at  or  participating  in  the  meeting 
consent,  a  meeting  of  directors  or  of  a  committee  of  directors 
may  be  held  by  means  of  such  telephone,  electronic  or  other 
communication  facilities  as  permit  all  persons  participating  in 
the  meeting  to  communicate  with  each  other  simultaneously 
and  instantaneously,  and  a  director  participating  in  such  a 
meeting  by  such  means  is  deemed  for  the  purposes  of  this  Act 
to  be  present  at  that  meeting. 

(10)  If  a  majority  of  the  directors  participating  in  a  meeting 
held  under  subsection  (9)  is  then  in  Canada,  the  meeting  shall 
be  deemed  to  have  been  held  in  Canada. 


Executive 
committee 


100. — (1)  The  shareholders  of  a  provincial  corporation,  by 
special  resolution  and  subject  to  subsection  (2),  may  authorize 
the  directors  to  delegate  any  of  their  powers  to  an  executive 
committee  consisting  of  not  fewer  than  three  to  be  appointed 
by  the  directors  from  their  number  and  at  least  one  member 
of  the  executive  committee  shall  be  an  outside  director. 


Limitations 
on  authority 


(2)  No  executive  committee  has  authority  to, 

(a)    submit  to  the  shareholders  any  question  or  matter 
requiring  the  approval  of  the  shareholders; 


(b)  fill  a  vacancy  among  the  directors  or  the  members 
of  the  audit  committee  or  the  investment  committee 
or  in  the  office  of  auditor  or  appoint  or  remove  the 
chief  operating  officer,  however  designated,  the 
chief  executive  officer,  however  designated,  the 
chief  financial  officer,  however  designated,  the 
chairman  of  the  board  or  the  president  of  the  cor- 
poration; 

(c)  issue  securities  except  in  the  manner  and  on  the 
terms  authorized  by  the  directors; 

(d)  declare  dividends; 


(e)    purchase,  redeem  or  otherwise  acquire  shares  issued 
by  the  corporation; 
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(8)  II  n'est  pas  necessaire  de  donner  avis  de  rajoumement  ^^"!f"^"* 
d'une  reunion  si  les  dale,  heure  et  lieu  de  la  reprise  sont 
annonces  lors  de  la  reunion  initiale. 

(9)  Sauf  disposition  contraire  du  reglement  interieur  et  si   '**J"^  p*' 
tous  les  administrateurs  presents  ou  qui  participent  a  la  reu-  etc.''   "* 
nion  du  conseil  ou  de  son  comite  y  consentent.  ceux-ci  peu- 

vent  y  prendre  part  en  utilisant  des  moyens  techniques  de 
communication,  notamment  le  telephone  ou  des  moyens  elec- 
troniques.  permettant  a  tous  les  participants  de  communiquer 
entre  eux  de  fa<;on  simultanee  et  instantanee.  L'administra- 
teur  qui  participe  de  cette  fa^^on  a  la  reunion  est  repute,  pour 
Tapplication  de  la  presente  loi.  y  avoir  assiste. 

(10)  Est  reputde  avoir  lieu  au  Canada  la  reunion  tenue  aux  Lku  <*< »« 

1  1        /..v      •    i  •  -      «  1  rtunK>n  par 

termes  du  paragruphe  (9)  si  la  majorite  des  admmistrateurs  telephone 
participants  se  trouvent  alors  au  Canada. 

100  (1)  Les  actionnaires  dune  compagnie  provincial  peu-  ^omiu  direc- 


teur 


vent,  par  resolution  speciale  et  S4>us  reserNC  du  paragraphe 
(2).  autoriser  les  administrateurs  a  former  un  comite  directeur 
compost  d'au  moins  trois  d'entre  eux.  dont  Tun  au  moins  soit 
un  administrateur  externe.  et  a  deleguer  un  ou  plusieurs  de 
leurs  pouvoirs  a  ce  comite. 

(2)  Le  comitd  directeur  ne  peut :  Unutation 

a)  soumettre  aux  actionnaires  des  questions  qui  n^ces- 
sitenl  leur  approbation; 

b)  pt>urvoir  au  poste  d'un  administrateur.  d'un  mem- 
bre  du  comite  de  verification  ou  du  comite  de  place- 
ments, ou  du  verificateur.  nommer  ou  destitucr  le 
respimsable  de  Texploitation.  le  respt>nsable  de  la 
direction  ou  le  responsable  des  finances,  quelle  que 
soit  leur  designation,  de  meme  que  le  president  du 
conseil  d'administration  ou  le  president  de  la  com- 
pagnie; 

c)  emettre  des  valeurs  mobilieres.  sauf  selon  les  moda- 
lites  et  aux  conditions  autohsees  par  les  administra- 
teurs; 

d)  declarer  des  dividendes; 

e)  acquerir,  notamment  par  achat  ou  rachat,  des 
actions  emises  par  la  compagnie; 
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(f)  pay  a  commission  referred  to  in  section  53; 

(g)  approve  a  management  information  circular; 

(h)  approve  a  take-over  bid  circular,  directors'  circular, 
or  issuer  bid  circular  or  any  amendment  to  any  such 
circular  referred  to  in  Part  XIX  of  the  Securities 
Act; 


(i)     approve  any  financial  statements  under  subsection 
119(1); 

(j)     adopt,  amend  or  repeal  by-laws; 

(k)    approve  any  item  requiring  approval  of  the  board  of 
directors  under  Part  IX;  or 

(1)     approve  the  written  procedures  described  in  section 

152. 


Further 
limitation 


Chairman 


(3)  No  business  shall  be  transacted  by  an  executive  commit- 
tee unless  at  least  one  outside  director  is  present  at  the  meet- 
ing. 

101. — (1)  The  directors  of  a  provincial  corporation  shall 
elect  from  among  themselves  a  person,  other  than  the  chief 
executive  officer,  however  designated,  of  the  corporation,  to 
be  the  chairman  of  the  board. 


Other 

officers 


(2)  The  directors  may  designate  the  offices  of  the  corpora- 
tion and  may  appoint  officers  to  those  offices  and  specify  their 
duties. 


Qualifications 


Audit  and 
investment 
committees 


(3)  Where  the  regulations  prescribe  qualifications  for 
appointment  as  an  officer,  the  directors  shall  not  appoint  a 
person  who  does  not  have  those  qualifications. 

102. — (1)  The  directors  of  a  provincial  corporation  shall 
appoint  from  their  number  an  audit  committee  and  an  invest- 
ment committee  which  committees  shall  fulfil  such  duties  as 
are  required  by  this  Act  and  as  are  prescribed  by  the  regu- 
lations. 


Idem 


(2)  Each  committee  appointed  under  subsection  (1)  shall 
consist  of  at  least  three  members  and  a  majority  of  the  mem- 
bers shall  be  outside  directors. 


Acts  not 
invalid 


103.  An  act  done  by  the  board  of  directors  or  by  an  offi- 
cer is  not  invalid  by  reason  only  of  any  defect  that  is  there- 
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f)  verser  la  commlsston  visee  a  Tarticle  53; 

g)  approuver  une  circulaire  d'information  de  la  direc- 
tion; 

h)     approuver  une  circulaire  d'offre  d'achat  visant  a  la 
mainmise.  une  circulaire  de  la  direction  ou  une  cir- 
culaire d'offre  dachat  de  remetteur  visees  a  la  par- 
tie  XIX  de  la  Loi  siir  les  valeurs  mohilieres  ou  une  ^  **  ^^'*" 
modification  de  celles-ci;  ^ 

i)  approuver  les  elats  financiers  vises  au  paragraphe 
119(1): 

j)      adopter,  modifier  ou  r^voquer  un  reglemcnt  inte- 

rieur; 

k)  approuver  une  mesure  qui  necessite  I'approbation 
du  conseil  d'administration  aux  termes  de  la  partie 
IX; 

I)      approuver  la  pr(Kedure  ^crile  vis^e  a  Tarticle  152. 

(3)  Le  comite  directeur  ne  peut  deliberer  sans  qu'au  moins  '^•"«  '«**"*• 
un  administrateur  exlerne  soit  present. 

101  (I)  Les  administrateurs  de  la  compagnie  provinciale  '*'**^?[.^ 
choisissent  parmi  eux  une  perM>nne.  autre  que  le  responsable  ministration 
de  la  direction  de  la  compagnie  quelle  que  soit  sii  designation. 

^  titre  de  president  du  conseil  d'administration. 

(2)  Les  administrateurs  peuvent  determiner  les  divers  postes  t>«n«<«n«» 
de  la  compagnie,  y  nommer  des  dirigeants  et  preciser  leurs 
fonctions. 

(3)  Les  administrateurs  ne  peuvent  pas  nommer  au  poste  de  Ouaiit*«  prw- 
dirigeant  la  personne  qui  n'a  pas  les  qualites  prescrites  par  les 
reglements.  le  cas  echeant. 

102  (I)  Les  administrateurs  de  la  compagnie  provinciale  Comit^dc 

,      ■    ■  ,  ,  ,.  •    -    J         -    -r-      »•  pbcements  et 

choisissent  parmi  eux  les  membres  d  un  comite  de  verification  de  verification 
et  d'un  comite  de  placements  aux  fins  d'exercer  les  fonctions 
prevues  pour  ces  comites  par  la  presente  loi  et  prescrites  par 
les  reglements. 

(2)  Les  comites  vises  au  paragraphe  (I)  sc  composent  d'au  •<*«'" 
moins  trois  membres  dont  la  majorite  st)nt  des  administrateurs 
externes. 

103  Les  actes  accomplis  par  les  membres  du  conseil  dad-  vaiidit*  de* 
ministration  ou  les  dirigeants  ne  sont  pas  invalides  pour  le  seul 

motif  de  I'irregularite  de  leur  election  ou  de  leur  nomination 
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Resolutions 


Idem 


Liability 


Idem 


after  discovered  in  the  appointment,  election  or  qualification 
of  any  of  the  directors  or  of  the  officer. 

104. — (1)  A  resolution,  signed  by  all  the  directors  entitled 
to  vote  on  that  resolution  at  a  meeting  of  directors  or  a  com- 
mittee of  directors,  is  as  valid  as  if  it  had  been  passed  at  a 
meeting  of  directors  or  a  committee  of  directors. 

(2)  A  copy  of  every  resolution  passed  under  subsection  (1) 
shall  be  kept  with  the  minutes  of  the  proceedings  of  the  direc- 
tors or  committee  of  directors. 

105. — (1)  Directors  of  a  provincial  corporation  who  vote 
for  or  consent  to  a  resolution  authorizing  the  issue  of  a  share 
for  a  consideration  other  than  money  are  jointly  and  severally 
liable  to  the  corporation  to  make  good  any  amount  by  which 
the  consideration  received  is  less  than  the  fair  equivalent  of 
the  money  that  the  corporation  would  have  received  if  the 
share  had  been  issued  for  money  on  the  date  of  the  resolu- 
tion. 

(2)  Directors  of  a  provincial  corporation  who  vote  for  or 
consent  to  a  resolution  authorizing, 

(a)  any  investment  or  transaction  contrary  to  Part  IX; 

(b)  a  purchase,  redemption  or  other  acquisition  of 
shares  contrary  to  section  47  or  48; 

(c)  a  reduction  in  the  stated  capital  of  the  corporation 
contrary  to  section  50; 

(d)  a  commission  contrary  to  section  53; 

(e)  a  payment  of  a  dividend  contrary  to  section  54; 

(f)  a  payment  of  an  indemnity  contrary  to  section  109; 

(g)  a  payment  to  a  shareholder  contrary  to  an  order 
under  section  209;  or 

(h)  any  other  payment  to  a  shareholder,  director  or 
officer  the  effect  of  which  is  to  reduce  the  capital 
base  of  the  corporation  to  an  amount  that  is  less 
than  that  required  under  this  Act, 

are  jointly  and  severally  liable  to  restore  to  the  corporation 
any  amounts  so  distributed  or  paid  and  not  otherwise 
recovered  by  it. 
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ou  de  leur  defaut  des  qualites  requises,  constatee  ultdrieure- 
ment. 


104  (1)  La  resolution  signee  de  tous  les  administrateurs  Resolutions 
habiles  a  voter,  en  ce  qui  concerne  cette  resolution,  lors  d'une 
reunion  du  conseil  ou  de  son  comite  a  la  meme  valeur  que  si 
elle  avait  ete  adoptee  au  cours  d'une  telle  reunion. 


(2)  Un  exemplaire  de  chaque  resolution  visee  au  paragra- 
phe  ( 1 )  est  conserve  avec  les  proces-verbaux  des  reunions  du 
conseil  ou  du  comite. 


Idem 


105  (1)  Les  administrateurs  de  la  compagnie  provinciate  RcspomabUiu 
qui,  par  vote  ou  acquiescement,  adoptent  une  resolution  auto- 
risant  remission  d'actions  en  contrepartie  d'un  apport  autre 
qu'en  monnaie  sont  solidairement  tenus  de  donner  a  la  com- 
pagnie la  difference  entre  la  juste  valeur  de  cet  apport  et  I'e- 
quivalent  en  monnaie  qu'elle  aurait  re<;u  si  Taction  avait  et^ 
^mise  a  la  date  de  la  resolution  en  contrepartie  dun  apport  en 
monnaie. 

(2)  Les  administrateurs  qui  ont,  par  vote  ou  acquiescement,  i**^ 
approuve  I'adoption  d'une  resolution  autorisant : 

a)  un  placement  ou  une  operation  contrairement  a  la 
partie  IX; 

b)  I'acquisition,  notamment  par  achat  ou  rachat.  d'ac- 
tions contrairement  aux  articles  47  ou  48; 

c)  une  reduction  du  capital  d^lare  contrairement  a 
I'article  5(); 

d)  le  versement  dune  commission  contrairement  a  I'ar- 
ticle 53; 

e)  le  versement  d'un  dividende  contrairement  a  I'arti- 
cle 54; 

0  le  versement  d'une  indemnite  contrairement  a  I'arti- 
cle l()9; 

g)  le  versement  de  sommes  d'argent  a  des  actionnaires 
contrairement  a  une  ordonnance  aux  termes  de  I'ar- 
ticle 209; 


h)  tout  autre  paiement  a  un  actionnaire.  a  un  adminis- 
trateur  ou  a  un  dirigeant  dont  I'effet  est  de  reduire 
I'apport  en  capital  de  la  compagnie  a  un  montant 
inferieur  a  celui  exige  par  la  presente  loi. 

sont  solidairement  tenus  de  restituer  a  la  compagnie  les  som- 
mes ainsi  versees  et  que  celle-ci  n'a  pas  recouvrees  autrement. 
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(3)  A  director  who  has  satisfied  a  judgment  rendered  under 
this  section  is  entitled  to  contribution  from  the  other  directors 
who  voted  for  or  consented  to  the  unlawful  act  upon  which 
the  judgment  was  founded. 


Application 
to  Court 


(4)  A  director  found  liable  under  this  section  is  entitled  to 
apply  to  the  High  Court  of  Justice  for  an  order  compelling  a 
shareholder  or  other  recipient  to  pay  or  deliver  to  the  director 
any  money  or  property  that  was  paid  or  distributed  to  the 
shareholder  or  other  recipient  contrary  to  Part  IX,  section  47, 
48,  50,  53,  54  or  109  or  an  order  made  under  section  209. 


Idem 


(5)  Where  an  application  is  made  under  subsection  (4),  the 
court  may,  if  it  is  satisfied  that  it  is  equitable  to  do  so. 


Liability 
for  wages 


R.S.O.  1980, 

c.  137 


Limitation 


(a)  order  a  shareholder  or  other  recipient  to  pay  or 
deliver  to  a  director  any  money  or  property  that  was 
paid  or  distributed  to  the  shareholder  or  other 
recipient  contrary  to  Part  IX  or  section  47,  48,  50, 
53,  54  or  109  or  an  order  made  under  section  209; 

(b)  order  a  corporation  to  return  or  issue  shares  to  a 
person  from  whom  the  corporation  has  purchased, 
redeemed  or  otherwise  acquired  shares;  or 

(c)  make  any  further  order  it  thinks  fit. 

106. — (1)  The  directors  of  a  provincial  corporation  are 
jointly  and  severally  liable  to  the  employees  of  the  corpora- 
tion for  all  debts  not  exceeding  six  months'  wages  that  become 
payable  while  they  are  directors  for  services  performed  for  the 
provincial  corporation  and  for  the  vacation  pay  accrued  while 
they  are  directors  for  not  more  than  twelve  months  under  the 
Employment  Standards  Act,  and  the  regulations  thereunder  or 
under  any  collective  agreement  made  by  the  provincial  cor- 
poration. 

(2)  A  director  is  liable  under  subsection  (1)  only  if, 

(a)  the  director  is  sued  while  a  director  or  within  six 
months  after  ceasing  to  be  a  director;  and 

(b)  the  action  against  the  director  is  commenced  within 
six  months  after  the  debt  became  payable,  and 

(i)  the  corporation  is  sued  in  the  action  against 
the  director  and  execution  against  the  cor- 
poration is  returned  unsatisfied  in  whole  or  in 
part,  or 
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(3)  L'administrateur  qui  u  satisfait  au  jugement  rendu  en 
vertu  du  present  article  pcut  repeter  les  sommes  ainsi  resti- 
tutes centre  chacun  des  administrateurs  pour  sa  part  lorsque 
ceux-ci  ont,  par  vote  ou  acquiescement,  approuve  Tadoption 
de  la  mesure  illicite  en  cause. 


Responsabilit^ 
partagte 


(4)  L'administrateur  tenu  responsable  aux  termes  du  pre-  R«i«*e«e 
sent  article  p)eut  demander  a  la  Haute  Cour,  par  voie  de 
requete,  une  ordonnance  obligeant  les  beneficiaires,  notam- 

ment  les  actionnaires,  a  lui  remettre  les  fonds  ou  biens  verses 
ou  donnes  contrairement  a  la  partie  IX,  les  articles  47,  48,  50, 
53,  54  ou  1()9  ou  a  I'ordonnance  rendue  aux  termes  de  Particle 
209. 

(5)  Lors  de  la  requete  visee  au  paragraphe  (4),  le  tribunal  Ordomunce 
p)eut,  s  il  estime  equitable  de  le  faire  : 

a)  ordonner  aux  beneficiaires  de  remettre  a  Tadminis- 
trateur  les  fonds  ou  les  biens  verses  ou  donnes  con- 
trairement a  la  partie  IX,  aux  articles  47.  48,  50,  53. 
54  ou  109  ou  a  I'ordonnance  rendue  aux  termes  de 
I'article  209; 

b)  ordonner  a  la  compagnie  soit  de  r^triK^der  les 
actions  k  la  personne  de  qui  elle  les  a  acquises. 
notamment  par  achat  ou  rachat,  soit  d'en  emettre 
en  sa  faveur; 


c)      rendre  les  ordonnances  additionnelles  qu'il 
pertinentes. 


estime 


106  (1)  Les  administrateurs  sont  solidairement  responsa- 
bles  envers  les  employes,  jusqu'a  concurrence  de  six  mois  de 
salaire,  pour  des  dettes  qui  resultent  de  Texecution  par  ceux-ci 
de  senices  |X)ur  le  compte  de  la  compagnie  provinciale  et  qui 
deviennent  exigibles  durant  leur  mandat.  II  en  est  de  meme 
pour  les  indemnites  de  vacance  accumul^es  durant  leur  man- 
dat. pour  une  periode  maximale  de  douze  mois.  aux  termes  de 
la  Lot  sur  les  nornies  d'vmploi  et  de  ses  reglements  ou  d'une 
convention  collective  a  laquelle  la  compagnie  provinciale  est 
partie. 


Rnpomabtlit^ 
pour  salaim 


L.R.O.  1980. 
chap.  137 


(2)  Un  administrateur  n'est  responsable  aux  termes  du  para-  Liin«««t<on 
graphe  ( 1 )  que  si  : 

a)  d'une  part,  une  action  en  recouvrement  est  intentee 
contre  lui  au  cours  de  son  mandat  ou  dans  les  six 
mois  qui  en  suivent  la  cessation; 

b)  d'autre  part.  Taction  contre  lui  est  intentee  dans  les 
six  mois  apres  que  la  dette  est  devenue  exigible  et : 
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R.S.C.  1970, 
c.  W-10 


Idem 


Rights  of 
director  who 
pays  debt 


(ii)  before  or  after  the  action  is  commenced  the 
corporation  is  deemed  insolvent  and  is 
ordered  to  be  wound  up  under  the  Wind- 
ing-Up  Act  (Canada)  or  is  unable  to  pay  its 
debts  and  is  ordered  to  be  wound  up  under 
the  Winding- Up  Act  (Canada)  and  the  claim 
for  debts  is  proved. 

(3)  Where  execution  referred  to  in  clause  (2)  (b)  has 
issued,  the  amount  recoverable  from  a  director  is  the  amount 
remaining  unsatisfied  after  execution. 

(4)  Where  a  director  pays  a  debt  under  subsection  (1),  the 
director  is  entitled  to  any  preference  that  the  employee  would 
have  been  entitled  to  under  the  Winding-Up  Act  (Canada), 
and,  where  a  judgment  has  been  obtained,  the  director  is  enti- 
tled to  an  assignment  of  the  judgment. 


Contribution 


(5)  A  director  who  has  satisfied  a  claim  under  this  section  is 
entitled  to  contribution  from  the  other  directors  who  were  lia- 
ble for  the  claim. 


Deemed 
director 


107. — (1)  For  the  purpose  of  this  section,  a  director  or 
officer  includes  a  person  acting  in  a  capacity  similar  to,  or  per- 
forming functions  of,  a  director  or  officer. 


Standard  of  (2)  Every  director  and  officer  of  a  provincial  corporation  in 
exercising  his  or  her  powers  and  in  discharging  his  or  her 
duties. 


Idem 


(a)  shall  act  honestly  and  in  good  faith  with  a  view  to 
the  best  interests  of  the  corporation  as  a  whole;  and 

(b)  shall  exercise  the  care,  diligence  and  skill  of  a  rea- 
sonably prudent  director  or  officer,  as  the  case  may 
be,  under  comparable  circumstances. 

(3)  In  considering  whether  a  particular  transaction  or 
course  of  action  is  in  the  best  interests  of  the  provincial  cor- 
poration as  a  whole,  a  director  or  officer  shall  have  due  regard 
to  the  interests  of  the  depositors,  as  well  as  the  shareholders 
of  the  corporation  and,  in  the  case  of  a  trust  corporation,  shall 
also  have  due  regard  to  the  interests  of  the  persons  for  whom 
it  acts  in  a  fiduciary  capacity. 

a)m^/°with        ^^^  Every  director  and  officer  of  a  provincial  corporation 
rornpywi       ^^^^^  comply  with  this  Act  and  the  regulations  and  the  cor- 
poration's instrument  of  incorporation  and  by-laws. 
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(i)  soit  que  trctte  action  en  recouvrement  est 
intentee  a  la  fois  contre  Tadministrateur  et  la 
compagnie.  et  que  la  saisie-execution  prati- 
quee  contre  la  compagnie  ne  peut  satisfaire  au 
montant  accorde  par  le  jugement. 

(ii)  st)it  que  la  compagnie  est  reputee  insolvable 
ou  est  incapable  de  payer  ses  dettes  et  fait 
Tobjet  d'une  ordonnance  de  mise  en  liquida- 
tion en  vertu  de  la  L<>i  sur  les  liquidations  s.R.c.  I970. 
(Canada),  avant  ou  apres  I'lntrtxluction  de  *^ 
Taction,  et  que  I'existence  de  la  creance  est 
^tablie. 

(3)  Lorsque  la  saisie-execution  visee  a  i'alin^a  (2)  b)  a  ete  '«!«'" 
pratiquee,  les  administrateurs  ne  sont  tenus  responsables  que 
des  sommes  restant  a  recouvrer. 

(4)  Uadministrateur  qui  acquitte  les  dettes  visdes  au  para-  Droit  de  iid- 

,/,v  1  -  .•        1  'ill.  I'  ministraicur 

graphe  ( 1 )  est  subroge  aux  droits  de  prionte  de  I  employe  en  qui  a  acquiit^ 
vertu  de  la  Loi  sur  les  liquidations  (Canada)  et.  si  un  juge-  •"den« 
ment  a  ^t^  rendu,  a  le  droit  d'en  exiger  la  cession. 

(5)  L'administrateur  qui  acquitte  une  detle  aux  termes  du  R*p"rt'«H>n 
present  article  peut  repeter  la  somme  vcrsee.  chacun  pour  sa 
part,  contre  les  administrateurs  qui  etaient  egalement  respon- 
sables. 

107  (I)  Pour  I'application  du  present  article,  les  termes  Admini»tra- 
«admmistrateur»  et  «<dirigeant»  s  entendent  en  outre  des  per- 
sonnes  qui  exercent  des  fonctions  d*un  administrateur  ou  d'un 
dirigeant,  ou  qui  agissent  a  titre  semblable. 

(2)  Les  administrateurs  et  les  dirigeants  de  la  compagnie  Norme  appii- 
provinciale  agissent,  dans  Texercice  de  leurs  attributions  : 

a)  avec  integrite  et  de  bonne  foi,  en  vue  de  favoriser 
rinteret  veritable  de  I'ensemble  de  la  compagnie; 

b)  avec  le  soin,  la  diligence  et  la  competence  dont 
ferait  preuve  dans  des  circonstances  semblables  I'ad- 
ministrateur  ou  le  dirigeant.  selon  le  cas,  raisonna- 
blement  prudent. 

(3)  Pour  determiner  si  une  operation  ou  une  mesure  donnee  •«'«'" 
est  susceptible  de  servir  I'interet  veritable  de  I'ensemble  de  la 
compagnie  provincial,  I'administrateur  ou  le  dirigeant  tient 
compte  de  I'interet  des  deposants  comme  de  celui  des  action- 
naires.  ainsi  que  des  personnes  pour  le  compte  desquelles  la 
compagnie  agit  en  qualite  de  fiduciaire,  dans  le  cas  d'une 
compagnie  de  fiducie. 
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Cannot 
contract  out 
of  liability 


Consent  of 
director  at 
meeting 


(5)  No  provision  in  a  contract,  the  instrument  of  incorpor- 
ation or  the  by-laws  or  a  resolution  reheves  a  director  or  offi- 
cer of  a  provincial  corporation  from  the  duty  to  act  in  accord- 
ance with  this  Act  and  the  regulations  or  relieves  the  director 
or  officer  from  liability  for  a  breach  thereof. 

108. — (1)  A  director  who  is  present  at  a  meeting  of  direc- 
tors or  committee  of  directors  shall  be  deemed  to  have  con- 
sented to  any  resolution  passed  or  action  taken  thereat  unless, 

(a)  the  director's  dissent  is  entered  in  the  minutes  of 
the  meeting; 

(b)  the  director  requests  that  a  dissent  be  entered  in  the 
minutes  of  the  meeting,' 

(c)  the  director  sends  a  written  dissent  to  the  secretary 
of  the  meeting  before  the  meeting  is  terminated;  or 

(d)  the  director  sends  a  dissent  by  registered  mail  or 
delivers  it  to  the  principal  place  of  business  of  the 
corporation  immediately  after  the  meeting  is  termi- 
nated. 


Idem 


Idem 


Indemnifica- 
tion 


(2)  A  director  who  votes  for  or  consents  to  a  resolution  is 
not  entitled  to  dissent  under  subsection  (1). 

(3)  A  director  who  was  not  present  at  a  meeting  at  which  a 
resolution  was  passed  or  action  taken  is  deemed  to  have  con- 
sented thereto  unless  within  seven  days  after  becoming  aware 
of  the  resolution  or  action  the  director  sends  a  dissent  by  reg- 
istered mail  or  delivers  it  to  the  principal  place  of  business  of 
the  corporation  and  requests  that  the  dissent  be  entered  in  the 
minutes  of  the  next  meeting. 

109. — (1)  A  provincial  corporation  may  indemnify  a  per- 
son who  is  a  director  or  officer  of  the  corporation  or  a  former 
director  or  officer  of  the  corporation  or  a  person  who  acts  or 
acted  at  the  corporation's  request  as  a  director  or  officer  of  a 
body  corporate  of  which  the  corporation  is  or  was  a  share- 
holder or  creditor  or  for  which  the  corporation  acted  in  a  fidu- 
ciary capacity,  and  the  person's  heirs  and  personal  representa- 
tives, against  all  costs,  charges  and  expenses,  including  an 
amount  paid  to  settle  an  action  or  satisfy  a  judgment,  reason- 
ably incurred  by  or  on  behalf  of  the  person  in  respect  of  any 
civil,  criminal  or  administrative  action  or  proceeding  to  which 
the  person  is  made  a  party  by  reason  of  being  or  having  been 
a  director  or  officer  of  such  corporation  or  body  corporate  if, 
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(4)  Les  administratcurs  et  les  dirigeants  de  la  compagnie  9^'"" 
provinciate  observent  la  presenle  loi  et  les  reglemenls  et  se  prtseme  k>i 
conforment  a  facte  constitutif  de  la  compagnie  ainsi  qu'au 
reglement  interieur. 

(5)  Nulle  disposition  d'un  contrat,  de  Tacte  constitutif,  du  Exoneration 
reglement  inteneur  ou  d  une  resolution  ne  peut  liberer  les 
administrateurs  ou  les  dirigeants  de  I'obligation  d'agir  confor- 
mement  a  la  presente  loi  et  aux  reglements  ni  des  responsabi- 

lites  qui  en  decoulent. 

108  (1)  L'administrateur  present  a  une  reunion  du  conseil  Acquie«e- 

,,  ..•  •••  -  -  fnenl  lor* 

ou  d  un  comite  de  celui-ci  est  repute  avoir  acquiesce  aux  reso-  jes  reumom 
lutions  adoptees  et  aux  mesures  prises,  sauf  si  sa  dissidence. 
selon  le  cas  : 

a)  est  consignee  au  proces-verbal; 

b)  fait  I'objet  de  sa  demande  a  cet  effet: 

c)  fait  Tobjet  d'un  avis  ecrit  qu'il  envoie  au  secretaire 
de  la  reunion  avant  la  fin  dc  celle-ci: 

d)  est  remise  ou  envoyee  par  a>urrier  recommande  a 
Tetablissement  principal  de  la  compagnie.  immedia- 
tement  apres  la  fin  de  la  reunion. 

(2)  L'administrateur    qui.    par    vote    ou    acquiescement.  '<*'"' 
approuve  I'adoption  d'une  resolution  nest  pas  fondc  a  faire 
valoir  sa  dissidence  aux  termes  du  paragraphe  ( I ). 

(3)  L'administrateur  absent  d'une  reunion  au  cours  de  •<**" 
laquelle  une  resolution  a  ete  adoptee  ou  une  mesure  prise  est 
repute  y  avoir  acquiesce,  sauf  si,  dans  les  sept  jours  suivant  la 
date  ou  il  prend  connaissance  de  celle  resolution  ou  mesure.  il 
envoie  sa  dissidence  par  courrier  recommande  ou  la  remet  a 
I'etablissement  principal  de  la  compagnie  et  demande  quelle 

soit  consignee  au  prtKes-verbal  de  la  priKhaine  reunion. 

109  (I)  La  compagnie  provinciate  peut  indemniser  les  per-  ',"***2"T!r" 
sonnes  qui  sont  ou  ont  ete  ses  administrateurs  ou  dirigeants  tratcun 

ou  les  personnes  qui.  a  sa  demande.  agissent  ou  ont  agi  en 
cette  qualite  aupres  d'une  pcrst^nne  morale  dont  la  compagnie 
est  actionnaire.  creanciere  ou  representant  fiduciaire.  ainsi 
que  leurs  heritiers  et  ayants  droit,  de  tous  les  frais  et  debours 
normaux,  y  compris  les  sommes  versees  pour  la  transaction 
d'une  instance  ou  pour  I'execution  d'un  jugement.  engagees 
par  les  personnes  ou  en  leur  nom  lors  dune  instance  civile, 
penale  ou  administrative  a  laquelle  ils  etaient  parties  en  raison 
de  leurs  fonctions,  a  condition  que  ceux-ci : 
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(a)  the  person  acted  honestly  and  in  good  faith  with  a 
view  to  the  best  interests  of  the  corporation  as  a 
whole;  and 

(b)  in  the  case  of  a  criminal  or  administrative  action  or 
proceeding  that  is  enforced  by  a  monetary  penalty, 
the  person  had  reasonable  grounds  for  believing 
that  the  conduct  was  lawful. 


Idem 


Idem 


Liability 
insurance 


Application 
to  Court 


(2)  A  corporation  may,  with  the  approval  of  the  High 
Court  of  Justice,  indemnify  a  person  referred  to  in  subsection 
(1)  in  respect  of  an  action  by  or  on  behalf  of  the  corporation 
or  body  corporate  to  procure  a  judgment  in  its  favour,  to 
which  the  person  is  made  a  party  by  reason  of  being  or  having 
been  a  director  or  an  officer  of  the  corporation  or  body  corpo- 
rate, against  all  costs,  charges  and  expenses  reasonably  incur- 
red by  or  on  behalf  of  the  person  in  connection  with  such 
action  if  the  person  fulfils  the  conditions  set  out  in  clauses 
(l)(a)and(b). 

(3)  Notwithstanding  anything  in  this  section,  a  person  refer- 
red to  in  subsection  (1)  is  entitled  to  indemnity  from  the  cor- 
poration in  respect  of  all  costs,  charges  and  expenses  reason- 
ably incurred  by  the  person  in  connection  with  the  defence  of 
any  civil,  criminal  or  administrative  action  or  proceeding  to 
which  the  person  is  made  a  party  by  reason  of  being  or  having 
been  a  director  or  officer  of  the  corporation  or  body  corpo- 
rate, if  the  person  seeking  indemnity, 

(a)  was  substantially  successful  on  the  merits  in  the 
defence  of  the  action  or  proceeding;  and 

(b)  fulfils  the  conditions  set  out  in  clauses  (1)  (a)  and 
(b). 

(4)  A  corporation  may  purchase  and  maintain  insurance  for 
the  benefit  of  any  person  referred  to  in  subsection  (1)  against 
any  liability  incurred  by  the  person  in  the  person's  capacity  as 
a  director  or  officer  of  the  corporation,  except  where  the  lia- 
bility relates  to  a  failure  to  act  honestly  and  in  good  faith  with 
a  view  to  the  best  interests  of  the  corporation  as  a  whole. 

(5)  A  corporation  or  a  person  referred  to  in  subsection  (1) 
may  on  notice  to  the  Superintendent  apply  to  the  High  Court 
of  Justice  for  an  order  approving  an  indemnity  under  this  sec- 
tion and  the  court  may  so  order  and  make  any  further  order  it 
thinks  fit. 


Idem 


(6)  Upon  an  application  under  subsection  (5),  the  court 
may  order  that  notice  be  given  to  any  interested  person  and 
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a)  d'une  part,  aient  agi  avec  integrite  et  de  bonne  foi 
en  vue  de  favoriser  Tinteret  veritable  de  Tensemble 
de  la  compagnie; 

b)  d'autre  part,  dans  le  cas  d'instances  penales  ou 
administralives  donnant  lieu  au  versement  d'une 
amende,  aient  eu  de  bonnes  raisons  de  croire  que 
leur  conduite  etait  conforme  a  la  loi. 

(2)  La  compagnie  peut.  avec  I'approbalion  de  la  Haute  i***™ 
Cour,  indemniscr  les  personnes  visees  au  paragraphe  ( 1 )  des 
frais  et  debours  normaux  engages  par  les  personnes  ou  en  leur 
nom  relativement  a  une  instance  intentee  par  la  compagnie  ou 

la  personne  morale  ou  ptiur  le  compie  de  celles-ci.  en  vue 
d'obtenir  un  jugement  en  leur  faveur.  et  a  laquelle  elles 
etaient  parties  en  raison  dc  leurs  fonctions.  si  les  personnes 
remplissent  les  conditions  enoncees  aux  alineas  ( I )  a)  et  b). 

(3)  Malgr^  le  present  article,  les  personnes  visees  au  para-  '<**•» 
graphe  (I)  ont  le  droit  d'etre  indemnisees  par  la  compagnie 

des  frais  et  ddbours  normaux  engages  relativement  a  la 
defense  d'une  instance  civile,  penale  ou  administrative  ^ 
laquelle  elles  etaient  parties  en  raison  de  leurs  fonctions.  si : 

a)  elles  ont  obtenu  gain  de  cause  sur  la  plupart  de 
leurs  moyens  de  defense,  sur  le  fond; 

b)  elles  remplissent  les  conditions  enoncees  aux  alineas 
(l)a)etb). 


(4)  La  compagnie  peut  souscrire  au  profit  d'une  personne 
vis^e  au  paragraphe  ( 1 )  une  assurance  couvrant  la  responsabi- 
lite  qu'elle  encourt  pour  avoir  agi  en  qualite  d'administrateur 
ou  de  dirigeant  de  la  a>mpagnie.  a  I'exception  de  la  responsa- 
bilite  decoulant  du  defaut  d'agir  avec  integrite  et  de  bonne  foi 
en  vue  de  favoriser  I'interel  veritable  de  I'ensemble  de  la  com- 
pagnie. 


Auurance- 
rcsponsabilii^ 


(5)  La  compagnie  ou  Tune  des  personnes  visees  au  paragra-  R«iu*»c 
phe  (1)  peuvent.  sur  avis  au  surintendant.  presenter  devant  la 
Haute  Cour  une  requete  en  approbation  d'une  indemnite  aux 
termes  du  present  article.  Le  tribunal  peut  rendre  une  ordon- 
nance  a  cet  effet  ainsi  que  toute  ordonnance  additionnelle 
qu'il  juge  opportune. 


(6)  Le  tribunal  peut  ordonner  que  I'avis  d'une  requete  pre- 
sentee aux  termes  du  paragraphe  (5)  soit  donne  a  tout  inte- 


Idem 
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Remuneration 
of  directors 


such  person  is  entitled  to  appear  and  be  heard  in  person  or  by 
counsel. 

110.  The  shareholders  of  a  provincial  corporation  shall  fix 
the  remuneration  of  the  directors. 


Attendance  m. — (1)  Each  provincial  corporation  shall  keep  a  record 

records  ^^  ^^^  ^^^^j  pm^n^gr  of  meetings  of  the  directors  and  of  the 

audit  and  investment  committees  and  the  number  of  such 

meetings  attended  by  each  director. 

Idem  (2)  A  summary  of  the  record  kept  under  subsection  (1) 

shall  be  sent  to  each  shareholder  and  to  the  Superintendent 
with  the  notice  of  the  annual  meeting  and  shall  be  available 
on  request  to  any  depositor  of  the  corporation. 

PART  VII 


Auditors 


Idem 


Casual 
vacancy 


Removal  of 
auditor 


Notice 


AUDITORS  AND  FINANCIAL  STATEMENTS 

112. — (1)  The  shareholders  of  a  provincial  corporation  at 
their  first  annual  or  special  meeting  shall  appoint  an  auditor  to 
hold  office  until  the  close  of  the  first  or  next  annual  meeting, 
as  the  case  may  be.  and.  if  the  shareholders  fail  to  do  so,  the 
directors  shall  forthwith  make  such  appointment. 

(2)  The  shareholders  of  every  provincial  corporation  shall 
at  each  annual  meeting  appoint  an  auditor  to  hold  office  until 
the  close  of  the  next  annual  meeting  and,  if  an  appointment  is 
not  so  made,  the  auditor  in  office  continues  in  office  until  a 
successor  is  appointed. 

(3)  The  directors  may  fill  any  casual  vacancy  in  the  office  of 
auditor,  but.  while  such  vacancy  continues,  the  surviving  or 
continuing  auditor,  if  any,  may  act. 

(4)  Except  where  the  auditor  has  been  appointed  under 
subsection  (8),  the  shareholders  of  a  provincial  corporation, 
by  resolution  passed  by  a  majority  of  the  votes  cast  at  a  spe- 
cial meeting  duly  called  for  the  purpose,  may  remove  an  audi- 
tor before  the  expiration  of  the  auditor's  term  of  office,  and 
shall,  by  a  majority  of  the  votes  cast  at  that  meeting,  appoint 
another  auditor  for  the  remainder  of  the  removed  auditor's 
term. 

(5)  Before  calling  a  special  meeting  for  the  purpose  speci- 
fied in  subsection  (4)  or  an  annual  or  special  meeting  where 
the  board  is  not  recommending  the  reappointment  of  the 
incumbent  auditor,  the  corporation  shall,  fifteen  days  or  more 
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resse,  qui  peut  comparaitre  et  se  faire  entendre  en  personne 
ou  par  rintermediaire  d'un  avocat. 

110   Les  actionnaires  de  la  compagnie  provinciale  fixent  la  ^"^JJ^J^j^ 
remuneration  des  administrateurs.  trateun 


Oottier  des 
presences 


111  (1)  La  compagnie  provinciale  tient  un  dossier  ou  stmt 
consignees  toutes  les  reunions  du  conseil  d'administration 
ainsi  que  des  comites  de  verification  et  de  placements  et  qui 
precise  le  nombre  de  ces  reunions  auxquelles  chacun  des 
administrateurs  a  assiste. 


(2)  Un  resume  du  dossier  tenu  aux  lermes  du  paragraphe  '<•«" 
(1)  est  annexe  a  I'avis  de  conviKation  de  Tassemblee  annuelle 
et  envoye  a  chacun  des  actionnaires  ainsi  qu'au  surintendant. 
Le  resume  peut  etrc  consulte  par  les  depos;mts  de  la  compa- 
gnie a  leur  demande. 

PARTIE  VII 


veRinCATEURS  ET  ^TATS  nNANCIERS 

112  (I)  Les  actionnaires  de  la  compagnie  provinciale  nom-  v^rifkaieun 
ment,  a  la  premiere  assemblee  annuelle  ou  extraordinaire,  un 
verificateur  dont  le  mandat  expire  a  la  cloture  de  la  premiere 
assemblee  annuelle  ou  de  I'assemblee  annuelle  suivante.  selon 
le  cas.  A  defaut  d'etre  nomme  par  les  actionnaires.  le  verifica- 
teur est  nomme  sans  delai  par  les  administrateurs. 

(2)  Les    actionnaires    nomment.    a    chaque    assemblee  '«*"" 
annuelle,  un  verificateur  dont  le  mandat  expire  a  la  cloture  de 

la  priKhaine  assemblee  annuelle.  A  defaut  de  nomination,  le 
verificateur  en  fonction  poursuit  son  mandat  jusqu'a  la  nomi- 
nation de  son  successeur. 

(3)  Les  administrateurs  peuvent  combler  toute  vacance  for-  vacance  for- 
tuite  du  poste  de  verificateur.   Le  verificateur  survivant  ou 

alors  en  fonction.  s'il  y  en  a,  peut  agir  dans  I'intervalle. 


Revocation 
d'un  verifica- 
teur 


(4)  Sauf  si  le  verificateur  a  ete  nomme  en  vertu  du  paragra- 
phe (8).  les  actionnaires  peuvent  le  revoquer  avant  Texpira- 
tion  de  son  mandat  par  une  resolution  adoptee  a  la  majorite 
des  voix  exprimees  lors  d'une  assemblee  extraordinaire 
dument  convoquee  a  cette  fin.  Lors  de  cette  assemblee  ils 
nomment  a  la  majorite  des  voix  son  rempla^ant  pour  la  duree 
du  mandat  qui  reste  a  courir. 

(5)  Avant  de  convoquer  soit  une  assemblee  extraordinaire  ^'*p*"  **"" 
pour  les  fins  visees  au  paragraphe  (4).  soit  une  assemblee 
annuelle  ou  extraordinaire  si  le  conseil  ne  recommande  pas  de 
renouveler  le  mandat  du  verificateur  en  fonction,  la  compa- 
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before  the  mailing  of  the  notice  of  the  meeting,  give  to  the 
auditor, 

(a)  written  notice  of  the  intention  to  call  the  meeting, 
specifying  therein  the  date  on  which  the  notice  of 
the  meeting  is  proposed  to  be  mailed;  and 

(b)  a  copy  of  all  material  proposed  to  be  sent  to  share- 
holders in  connection  with  the  meeting. 

Right  to  (6)  An  auditor  has  the  right  to  make  to  the  corporation, 

represent-  three  days  or  more  before  the  mailing  of  the  notice  of  the 
ations  meeting,  representations  in  writing  concerning, 

(a)  his  or  her  proposed  removal  as  auditor; 

(b)  the  appointment  or  election  of  another  person  to  fill 
the  office  of  auditor;  or 

(c)  his  or  her  resignation  as  auditor, 

and  the  corporation,  at  its  expense,  shall  forward  with  the 
notice  of  the  meeting  a  copy  of  such  representations  to  each 
shareholder  entitled  to  receive  notice  of  the  meeting. 

Remuneration  (7)  jhc  remuneration  of  an  auditor  appointed  by  the  share- 
holders shall  be  fixed  by  the  shareholders,  or  by  the  directors 
if  they  are  authorized  so  to  do  by  the  shareholders,  and  the 
remuneration  of  an  auditor  appointed  by  the  directors  shall  be 
fixed  by  the  directors. 

Appointment       (g)  \f  3  provincial  corporation  does  not  have  an  auditor,  the 

y   """^        High  Court  of  Justice,  upon  the  application  of  a  director,  a 

shareholder  or  the  Superintendent,  may  appoint  and  fix  the 

remuneration  of  an  auditor  to  hold  office  until  an  auditor  is 

appointed  by  the  shareholders. 

Notice  of  (9)  A  provincial  corporation,  forthwith  after  the  appoint- 

appomtment  ^^^^  ^^  ^  person  as  auditor,  shall  give  written  notice  of  the 
appointment  to  the  person  and  to  the  Superintendent. 

Notice  of  (]0)  Where  a  provincial  corporation  has  a  vacancy  in  the 

vacancy  officc  of  auditor,  it  shall  give  notice  of  the  vacancy  forthwith 

to  the  Superintendent. 

Right  to  113^ — (1)  Yhe  auditor  of  a  provincial  corporation  is  enti- 

sharehoider  tied  to  receive  notice  of  every  meeting  of  shareholders  and,  at 
meetings         the  expense  of  the  corporation,  may  attend  and  be  heard  at 

any  such  meeting  on  matters  relating  to  his  or  her  duties  as 

auditor. 
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gnie  fait  parvenir  au  verificateur.  au  moins  quinze  jours  avant 
renvoi  de  Tavis  de  convocation  : 

a)  un  avis  ecrit  de  son  intention  de  conv(X|uer  Passem- 
blee  en  y  indiquant  la  date  proposee  ptiur  I'envoi  de 
I'avis  de  convocation; 

b)  un  exemplaire  de  chacun  des  dtKuments  relatifs  a 
Tassemblee  devant  etre  envoyes  aux  actionnaires. 


(6)  Le  verificateur  a  le  droit  de  soumettre  a  la  compaenie.  d™'  <*«  *^- 
au  moms  trois  jours  avant  I  envoi  de  I  avis  de  convocation  de  observnions 
I'assemblee.  des  observations  par  ecrit  concernant : 


a)  sa  revtxration  propt»see  comme  verificaleur; 

b)  la  nominatitm  ou  Telection  d"une  autre  personne 
pour  combler  son  pt>ste; 

c)  sa  demission  en  tant  que  verificateur. 

La  compagnie.  a  ses  propres  fmis,  joint  un  exemplaire  de  ces 
observations  h  Tavis  de  convtKation  et  le  fait  p;ir\'enir  a  cha- 
que  actionnaire  qui  a  le  droit  de  recevoir  cet  avis. 

(7)  La  remuneration  du  verificateur  nomme  par  les  action- 
naires est  fixde  par  ces  derniers.  ou  par  les  administrateurs 
s'ils  sont  autorises  a  cet  effet  par  les  actionnaires.  La  remune- 
ration du  verificateur  nomme  par  les  administrateurs  est  fixee 
par  ces  derniers. 


iUmun^raiion 


(8)  Si  la  compagnie  provincial  n'a  pas  de  verificateur.  la  Nominaiion 

u       .       /^  '    \  -.        !•  1      •     •  J.  ^-  par  U  Haulc 

Haute  Cour.  a  la  requete  d  un  admimstrateur.  d  un  action-  cour 
naire  ou  du  surintendant.  peut  lui  en  nommer  un  et  fixer  sa 
remuneration.  Ce  verificateur  demeure  en  fonction  jusqu'a  la 
nomination  de  son  successeur  par  les  actionnaires. 


(9)  Lorsqu'un  verificateur  a  ete  nomme.  la  compagnie  pro-  Avis  dc  la 
vmciale  en  avise  sans  deiai  celui-ci  et  le  surintendant  par  ecrit. 


nomination 


(10)  La  compagnie  provincial  avise  sans  delai  le  surinten-  Avis  de  po$te 
dant  de  toute  vacance  survenue  au  poste  de  verificateur. 

113  (1)  Le  verificateur  de  la  compagnie  provincial  a  le  l«  v^nfica- 

droit  de  recevoir  avis  de  toute  assemblee  d  actionnaires  et  lassembiee 

p)eut  y  assister  aux  frais  de  la  compagnie  el  y  etre  entendu  sur  <*"  action- 

toute  question  relative  a  ses  fonctions  en  tant  que  verificateur.  "*'"* 
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Attend  upon 
request 


Idem 


(2)  If  any  director  or  shareholder  of  a  provincial  corpora- 
tion, whether  or  not  the  shareholder  is  entitled  to  vote  at  the 
meeting,  gives  written  notice,  at  least  five  days  before  a  meet- 
ing of  shareholders,  to  the  auditor  or  a  former  auditor  of  the 
corporation,  the  auditor  or  former  auditor  shall  attend  the 
meeting,  at  the  expense  of  the  corporation,  and  answer  ques- 
tions relating  to  his  or  her  duties  as  auditor. 

(3)  An  auditor  is  not  required  to  comply  with  subsection 
(2)  where  it  clearly  appears  that  the  request  under  subsection 
(2)  is  made  primarily  for  the  purpose  of  enforcing  a  personal 
claim  or  redressing  a  personal  grievance  against  the  corpora- 
tion or  any  of  its  directors,  officers  or  security  holders,  or  for 
a  purpose  that  is  not  related  in  any  significant  way  to  the 
duties  of  the  auditor. 


''1^'"  (4)  A  director  or  shareholder  who  sends  a  notice  referred 

to  in  subsection  (2)  shall  send  concurrently  a  copy  of  the 
notice  to  the  corporation. 

Replacement  (5)  jsJq  person  shall  acccpt  appointment  or  consent  to  be 
appointed  as  auditor  of  a  provincial  corporation  if  the  person 
is  replacing  an  auditor  who  has  resigned,  been  removed  or 
whose  term  of  office  has  expired  or  is  about  to  expire  until  the 
person  has  requested  and  received  from  that  auditor  a  written 
statement  of  the  circumstances  surrounding  and  the  reasons, 
in  the  departing  auditor's  opinion,  for  the  replacement. 


Idem 


Idem 


Idem 


No  liability 


(6)  Notwithstanding  subsection  (5),  a  person  otherwise 
qualified  may  accept  appointment  or  consent  to  be  appointed 
as  auditor  of  a  corporation  if.  within  fifteen  days  after  making 
the  request  referred  to  in  that  subsection,  the  person  does  not 
receive  a  reply. 

(7)  A  person  receiving  a  statement  under  subsection  (5) 
shall  promptly  deliver  a  copy  of  the  statement  to  the  Superin- 
tendent and  if  no  statement  is  received  from  the  auditor  being 
replaced  within  fifteen  days  after  the  request  referred  to  in 
subsection  (5),  the  person  requesting  the  statement  shall 
promptly  give  notice  to  the  Superintendent  of  this  fact. 

(8)  Any  interested  person  may  apply  to  the  High  Court  of 
Justice  for  an  order  declaring  the  office  of  auditor  of  a  provin- 
cial corporation  to  be  vacant  if  the  auditor  has  not  complied 
with  subsection  (5),  unless  subsection  (6)  applies  with  respect 
to  the  appointment  of  the  auditor. 

114.  An  auditor  or  former  auditor  who  in  good  faith 
makes  an  oral  or  written  statement  or  report  under  this  Act 
shall  not  be  liable  in  any  civil  action  arising  therefrom. 
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(2)  Lorsqu'un  administrareur  ou  un  actionnaire  habile  ou  Pr*«iice 
non  a  voter  donnent  au  verificateur  ou  a  I  ancien  venficaleur  demande 
de  la  compagnie  provinciale  avis  ecril.  au  moins  cinq  jours 
avant  rassemblee.  celui-ci  y  assiste  aux  frais  de  la  compagnie 
et  repond  a  toute  question  relative  a  ses  fonctions  en  tant  que 
verificateur. 

(3)  Le  verificateur  n'est  pas  tenu  de  se  conformer  au  para-  •<*«" 
graphe  (2)  s'il  apparait  nettement  que  sa  conviKation  a  pour 
objet  principal,  soit  unc  demande  personnelle  ou  le  redresse- 
ment  d'un  grief  pers*>nnel  contre  la  compagnie  ou  Tun  de  ses 
administrateurs.  dirigeants  ou  detenteurs  de  valeurs  mobilie- 
res.  soit  une  question  qui  n'a  aucun  lien  important  avec  les 
fonctions  du  verificateur. 

(4)  L'administrateur  ou  I'actionnaire  qui  envoie  Tavis  vis^  •*"> 
au  paragraphe  (2)  en  envoie  simultanement  copie  a  la  compa- 
gnie. 

(5)  Nul  ne  peut  accepter  de  remplacer  le  verificateur  de  la  n^ivmu  v*n- 
compagnie  provinciale  qui  a  demissionne  ou  a  ele  revtx^ue  ou 
dont  le  mandat  est  expire  ou  est  sur  le  point  d'expirer.  avant 
d'avoir  demande  et  oblenu  que  celui-ci  expose  par  ecrit  les 
circonstances  de  son  remplaccment,  ainsi  que  les  motifs  qui.  a 
son  avis.  Texpliquent. 

(6)  Malgre  le  paragraphe  (5).  toute  personne  par  ailleurs  '«*«"' 
competente  peut  accepter  d'etre  nommee  verificateur  si.  dans 

les  quinze  jours  suivant  la  demande  visee  a  ce  paragraphe. 
elle  ne  recjoit  pas  de  rept>nse. 

(7)  La  personne  qui  re<^oit  I'expt^se  ecrit  vis^  au  paragraphe  '•*«'" 
(5)  en  envoie  promptement  une  copie  au  surintendant.  L'au- 
teur  d'une  demande  qui  ne  re<^oit  pas  cet  expose  dans  les 
quinze  jours  en  noiifie  promptement  le  surintendant. 

(8)  Toute  personne  interessee  peut.  par  voie  de  requete.  '«^"' 
demander  a  la  Haute  Cour  de  rendre  une  ordonnance  aux  fins 
de  declarer  vacant  le  pt>ste  de  verificateur.  si  ce  dernier  ne 
s'est  pas  conforme  au  paragraphe  (5).  sauf  le  cas  d'application 
du  paragraphe  (6). 

114  Le  verificateur  ou  son  predecesseur  qui  de  bonne  foi  -^^^^"^  *! 


fait  une  declaration  ou  un  rappt^rt.  oraux  ou  ecrits.  aux  termes 
de  la  presente  loi  ne  peut  pas  etre  tenu  responsable  dans  toute 
instance  civile  qui  en  resulte. 


responsabilit^ 
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Disquaiifica-         i|5, — (])  /\  pcrson  is  disqualified  from  being  an  auditor  of 


tion 


a  provincial  corporation  if  the  person  is  not  an  accountant  and 
if  the  person  is  not  independent  of, 

(a)  the  corporation  and  its  affiliates;  and 

(b)  the  directors  and  officers  of  the  corporation  and  its 
affiliates. 

^^^"^  (2)  For  the  purposes  of  this  section, 

(a)  independence  is  a  question  of  fact;  and 

(b)  a  person  shall  be  deemed  not  to  be  independent  if, 

(i)  the  person  or  the  person's  business  partner, 
spouse  or  child, 

(A)  is  a  business  partner,  director  or  officer 
of  the  corporation  or  any  of  its  affiliates, 

(B)  beneficially  owns  directly  or  indirectly  or 
exercises  control  or  direction  over  10  per 
cent  or  more  of  the  voting  shares  of  the 
corporation  or  any  of  its  affiliates,  or 

(C)  has  been  a  receiver,  a  receiver  and  man- 
ager, a  liquidator  or  a  trustee  in  bank- 
ruptcy of  the  corporation  or  any  of  its 
affiliates  within  two  years  of  the  person's 
proposed  appointment  as  auditor  of  the 
corporation,  or 

(ii)  the  person  or  the  person's  business  partner  is 
an  employee  of  the  corporation  or  any  of  its 
affiliates. 

Saving  (3)  jsjq  person  shall  be  disqualified  from  acting  as  the  audi- 

tor of  a  provincial  corporation  solely  on  the  grounds  that  the 
person  is  a  depositor  in  the  corporation. 

Resignation  (4)  y^p,  auditor  who  bccomcs  disqualified  under  this  section 
shall  resign  forthwith  upon  becoming  aware  of  the  disqualifi- 
cation. 

t^'^court'""  ^^^  ^^  interested  person  may  apply  to  the  High  Court  of 
Justice  for  an  order  declaring  an  auditor  to  be  disqualified 
under  this  section  and  the  office  of  auditor  to  be  vacant. 
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115  (1)  Pour  etre  verifkateur,  il  faut  etre  comptable  el  Ouahtis 


etre  independant : 

a)  de  la  compagnie  et  des  membres  du  meme  groupe; 

b)  des  administrateurs  et  dirigeants  de  la  compagnie  et 
de  ceux  des  membres  du  meme  groupe. 

(2)  Pour  Tapplication  du  present  article  : 

a)  rindependance  est  une  question  de  fait; 

b)  est  reputee  ne  pas  etre  independante  : 

(i)  la  personne  qui.  ou  dont  Tassoci^.  le  conjoint 
ou  I'enfant : 

(A)  est  un  associe.  administrateur  ou  diri- 
geant  de  la  compagnie  ou  d'un  membre 
du  meme  groupe. 

(B)  est  le  propri^taire  beneficiaire.  directc- 
ment  ou  indirectement.  de  10  pour  cent 
ou  plus  dcN  actions  de  la  compagnie 
assorties  du  droit  de  vote  ou  de  celles 
des  membres  du  meme  groupe.  ou 
detient  le  controle  de  ce  nombre  de  ccs 
actions. 

(C)  a  etd  le  sequestre.  I'administrateur- 
sequestre.  le  liquidateur  ou  le  syndic  de 
faillite  de  la  compagnie  ou  d'un  membre 
du  meme  groupe  dans  les  deux  ans  pre- 
cedant  la  proposition  de  sa  nomination 
au  poste  de  verificateur. 

(ii)  la  personne  qui  est  un  employe  de  la  compa- 
gnie ou  d'un  membre  du  meme  groupe  ou 
celle  dont  I 'associe  Test. 


requises 


Idem 


(3)  Ne  constitue  pas  une  inhabilite  a  exercer  les  fonctions  Exception 
de  verificateur.  le  seul  fait  d'etre  deposant  aupres  de  la  com- 
pagnie provincial. 

(4)  Le  verificateur  qui  apprend  qu'il  est  devenu  inhabile  aux  t^^mbsion 
termes  du  present  article  demissionne  sans  delai. 

(5)  Toute  personne  interess^e  peut.  par  voie  de  requete.  ^aJilf  cJliJ" 
demander  a  la  Haute  Cour  de  rendre  une  ordonnance  decla- 
rant que  le  verificateur  est  inhabile  aux  lermes  du  present  arti- 
cle et  que  le  poste  est  vacant. 
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Auditor 
appointment 
for  subsidiary 


116.  A  provincial  corporation  shall,  where  possible,  cause 
its  auditor  or  one  of  its  auditors  to  be  appointed  auditor  of 
any  body  corporate  in  which  the  corporation  has  invested  its 
funds  under  section  167,  and  where  such  appointment  is  not 
possible,  the  provincial  corporation  shall  inform  the  Superin- 
tendent of  the  circumstances  that  prevent  the  appointment. 


Examination  \\j^ — (])  y\n  auditor  of  a  provincial  corporation  shall 
make  such  examination  of  the  financial  statements  required  by 
this  Act  and  the  regulations  to  be  placed  before  shareholders 
and  of  the  annual  return  to  be  filed  with  the  Superintendent 
under  section  134  as  is  necessary  to  enable  the  auditor  to 
report  thereon  and  the  auditor  shall  report  as  prescribed  and 
in  accordance  with  generally  accepted  auditing  standards. 


Reporting 
error 


(2)  A  director  or  an  officer  of  a  provincial  corporation  shall 
forthwith  notify  the  audit  committee  and  the  auditor  or  the 
former  auditor,  if  applicable,  of  any  error  or  misstatement  of 
which  the  director  or  officer  becomes  aware  in  a  financial 
statement  or  annual  return  filed  with  the  Superintendent  that 
the  auditor  or  the  former  auditor  has  reported  upon  if  the 
error  or  misstatement  in  all  the  circumstances  appears  to  be 
material. 


Idem 


(3)  If  an  auditor  or  former  auditor  of  a  provincial  corpora- 
tion is  notified  or  becomes  aware  of  an  error  or  misstatement 
in  a  financial  statement  or  return  filed  with  the  Superinten- 
dent upon  which  the  auditor  or  former  auditor  has  reported 
and  if,  in  the  opinion  of  the  auditor  or  former  auditor,  the 
error  or  misstatement  is  material,  the  auditor  or  former  audi- 
tor shall  inform  each  director. 


Revised 
financial 
statements 


(4)  When  under  subsection  (3)  the  auditor  or  former  audi- 
tor informs  the  directors  of  an  error  or  misstatement  in  a 
financial  statement,  the  directors  shall  promptly  prepare  and 
issue  revised  financial  statements  or  otherwise  inform  the 
shareholders. 


Notice  to 
Superin- 
tendent 


(5)  When  under  subsection  (3)  the  auditor  or  former  audi- 
tor informs  the  directors  of  an  error  or  misstatement  in  a 
return  filed  with  the  Superintendent,  the  directors  shall 
promptly  notify  the  Superintendent. 


Right  of 
access 


(6)  Upon  the  demand  of  an  auditor  of  a  provincial  corpora- 
tion, the  present  or  former  directors,  officers,  employees  or 
agents  of  the  corporation  shall  furnish  such. 


(a)    information  and  explanations;  and 
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116  La  compagnie  provinciale  fait  nommer,  si  possible,  vinficateur 

,,  .  .  \g.      ^       '       .  ..  -        J       I  nomme 

I  un  de  ses  venficateurs  a  ce  titre  aupres  de   la  personne  aupres  dune 
morale  dans  laquelle  la  compagnie  a  effectue  des  placements  fi'«i< 
aux  termes  de  Tarticle  167.  Si  cette  nomination  n'est  pas  pos- 
sible, la  compagnie  provinciale  fait  pan  au  surintendant  des 
circonstances  qui  I'empechent. 

117  (1)  Le  verificateur  precede  a  Texamen  des  etats  flnan-  Examen 
ciers  que  la  presente  loi  et  les  reglements  exigent  de  soumet- 

tre  aux  actionnaires  ainsi  que  du  rapport  annuel  devant  etre 
depose  aupres  du  surintendant  aux  termes  de  I'article  134  qui 
est  necessaire  afm  de  lui  permettre  de  produire  st>n  rapptirt.  II 
fait  ce  rapport  selon  les  modalites  prescrites  et  conformement 
aux  normes  de  verification  generalement  reconnues. 

(2)  Tout  administrateur  ou  dirigeant  avise  sans  ddlai  le  Amd'ermin 
comite  de  verification  de  meme  que  le  verificateur  ou  son 
predecesscur.  selon  le  cas.  des  erreurs  ou  des  renseignements 
inexacts  dont  il  prend  connaissimce  dans  les  etats  financiers  ou 

le  rapp<.)rt  annuel  depose  aupres  du  surintendant  et  qui  ont 
fait  I'objet  d'un  rapFK)rt  de  la  part  du  verificateur  ou  de  Tun 
de  ses  predecesseurs.  si  ces  erreurs  ou  renseignements  ine- 
xacts semblent  importants  compie  lenu  des  circonstances. 

(3)  Le  verificateur  ou  celui  de  ses  predecesseurs  qui  prend  '<*«"' 
connaissance  d^rreurs  ou  de  renseignements  inexacts  dans 

des  6tats  financiers  ou  le  rapport  dept»se  aupres  du  surinten- 
dant et  qui  ont  fait  I'objet  d'un  rapport  de  s;i  part,  en  informe 
chaque  administrateur  s'il  est  d'avis  que  ces  erreurs  ou  rensei- 
gnements inexacts  sont  importants. 

(4)  Lorsque  le  verificateur  ou  st>n  predecesseur  informent  ^'*'»  ''"*{L 
les  administrateurs  de  Texistence  d'erreurs  ou  de  renseigne- 
ments inexacts  dans  les  etats  financiers  aux  termes  du  paragra- 

phe  (3).  les  administrateurs  en  informent  promptement  les 
actionnaires.  notamment  en  dressant  et  en  publiant  des  etats 
financiers  rectifies. 

(5)  Les  administrateurs  notifient  promptement  le  surinten-  am*  au  surin- 

,      /    ,  ,  .  '  '  ■  ,  Cendant 

dant  des  erreurs  ou  des  renseignements  mexacts  reproduits 
dans  un  rappt^rt  qui  est  dept>se  aupres  de  celui-ci  et  qui  leur 
sont  signales  par  le  verificateur  ou  son  predecesseur  aux  ter- 
mes du  paragraphe  (3). 

(6)  A  la  demande  du  verificateur.  les  administrateurs.  diri-  Droit  dmxts 
geants.  employes  ou  mandataires  de  la  compagnie  provinciale 

ou  leurs  predecesseurs  doivent : 

a)      lui  donner  des  renseignements  et  des  eclaircisse- 
ments; 
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(b)  access  to  records,  documents,  books,  accounts  and 
vouchers  of  the  corporation  and  any  of  its  subsidiar- 
ies, 

as  are,  in  the  opinion  of  the  auditor,  necessary  to  enable  the 
auditor  to  make  the  examination  and  report  required  under 
this  section  and  that  the  directors,  officers,  employees  or 
agents  are  reasonably  able  to  furnish. 

Idem  (7)  Upon  the  demand  of  the  auditor  of  a  provincial  cor- 

poration, the  directors  of  the  corporation  shall, 

(a)  obtain  from  the  present  or  former  directors,  offic- 
ers, employees  and  agents  of  any  subsidiary  of  the 
corporation  the  information  and  explanations  that 
the  present  or  former  directors,  officers,  employees 
and  agents  are  reasonably  able  to  furnish  and  that 
are,  in  the  opinion  of  the  auditor,  necessary  to 
enable  the  auditor  to  make  the  examination  and 
report  required  under  this  section;  and 

(b)  furnish  the  information  and  explanations  so 
obtained  to  the  auditor. 

No  liability  (g)  ^  pcrsou  who  in  good  faith  makes  an  oral  or  written 
communication  under  this  section  shall  not  be  liable  in  any 
civil  action  arising  therefrom. 

boa^"*''"  118. — (1)  The  auditor  shall  report  to  the  board  of  direc- 

tors of  the  provincial  corporation  whenever,  in  the  auditor's 
opinion, 

(a)  there  has  been  any  change  in  the  circumstances  of 
the  corporation  that  might  materially  and  adversely 
affect  the  financial  position  of  the  corporation; 

(b)  there  has  been  a  contravention  of  this  Act  or  the 
regulations; 

fcS^t^^^^'  ^^^    ^^^'^^   ^^^  ^^^^  ^  contravention  of  the   Criminal 

Coc/e  (Canada);  or 

(d)  there  has  been  a  contravention  of  any  other  law  the 
contravention  of  which  may  affect  the  corporation's 
ability  to  carry  on  or  transact  business. 

^^^^  (2)  The  auditor  shall  make  a  report  under  subsection  (1) 

immediately  upon  becoming  aware  of  a  change  or  contraven- 
tion described  in  that  subsection. 
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b)  lui  donner  acces  nux  dossiers,  documents,  livres, 
comptes  et  pieces  justificalives  de  lu  compagnie  ou 
de  ses  filiales. 


qui,  a  son  avis,  sont  necessaires  aux  fins  de  Texamen  et  du 
rapfwrt  vises  par  le  present  article  et  que  ces  personnes  sont 
raisonnablement  en  mesure  de  fournir. 

(7)  A  la  demande  du  verificateur.  les  administrateurs  de  la  •<*«'" 
compagnie  provinciale  doivent  : 

a)  obtenir  des  administrateurs,  dirigeants.  employes  ou 
mandataires  de  toute  filiale  de  la  compagnie  ou  de 
leurs  predecesseurs,  tous  les  renseignements  et 
6claircissements  que  ces  personnes  sont  raisonnable- 
ment en  mesure  de  fournir  et  qui.  de  I'avis  du  veri- 
ficateur, sont  necessaires  aux  fins  de  I'examen  et  du 
rapport  vises  par  le  present  article; 

b)  communiquer  au  verificateur  les  renseignements  et 
eclaircissements  ainsi  obtenus. 

(8)  La  personne  qui  de  bonne  foi  fait  une  divulgation  orale  '^'^,J^^^,^ 
ou  ecrite  aux  termes  du  present  article  ne  pcut  pas  etre  tenuc  ^  *"** 
responsable  dans  toute  instance  civile  qui  en  r^sulte. 


Rappon  au 

conteil 

d'adminstra- 

la  conjoncture  dans  laquelle  se  trouve  la  compagnie  »>«» 
provinciale  a  subi  une  modification  susceptible  de 
porter  gravement  atteinte  a  sa  situation  financiere; 


118  (1 )  Lorsque  le  verificateur  est  d'avis  que  : 
a) 


b)  il  y  a  eu  contravention  a  la  prescnte  loi  ou  aux 
reglements; 

c)  il  y  a  eu  contravention  au  Code  criminel  (Canada): 

d)  il  y  a  eu  contravention  a  une  autre  loi  qui  peut  avoir 
pour  effet  de  pt^rter  atteinte  a  la  compagnie  dans 
I'exercice  de  ses  activites. 


SRC.  1970, 
chap.  C-34 


il  en  fait  rapport  au  conseil  d'administration. 

(2)  Le  verificateur  fait  rapport  aux  termes  du  paragraphe  ■'^c'" 
(1)  des  qu'il  a  connaissance  de  la  modification  ou  de  la  contra- 
vention visees  a  ce  paragraphe. 
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^oticyo  (3)  xhe  auditor  shall  report  to  the  Superintendent  any  mat- 

teiident  ter  dealt  with  in  a  report  under  subsection  (1)  which  in  the 

opinion  of  the  auditor  could  affect  the  well-being  of  the  pro- 
vincial corporation  and  has  not  been  corrected  or  appro- 
priately responded  to  by  the  board  of  directors  within  thirty 
days  of  the  day  that  the  matter  was  reix)rted  to  the  board  of 
directors. 

Exception  (4)  y\n  auditor  is  not  required  to  make  a  report  under  this 

section  unless  the  auditor  becomes  aware  of  the  change  or 
contravention  described  in  subsection  (1)  in  the  ordinary 
course  of  his  or  her  duties  as  auditor. 

rtatements  ^^^* — ^^^  ^^^  directors  of  3  provincial  corporation  shall 

etc.,  to  be'      placc  bcforc  each  annual  meeting  of  shareholders, 

given  to 

(a)  financial  statements  in  consolidated  form  for  the  fis- 
cal year  ending  on  the  last  day  of  October,  Novem- 
ber or  December  and  before  the  annual  meeting, 
made  up  of, 

(i)  a  statement  of  income  for  the  year, 

(ii)  a  statement  of  retained  earnings,  or  surplus 
for  the  year, 

(iii)  a  statement  of  change  in  financial  position, 
and 

(iv)  a  balance  sheet  as  at  the  end  of  the  year, 

and,  if  the  corporation  has  completed  a  financial 
year,  showing  in  each  case  the  corresponding  fig- 
ures for  the  last  preceding  financial  period  of  the 
corporation; 

(b)  the  report  of  the  auditor  to  the  shareholders  on  the 
statements  referred  to  in  clause  (a); 

(c)  the  financial  statement  of  the  corporation  in  uncon- 
solidated form; 

(d)  the  financial  statement  in  consolidated  form  of 
every  subsidiary  of  the  corporation,  and  such  state- 
ments may  be  presented  in  condensed  form;  and 

(e)  any  further  information  respecting  the  financial 
position  of  the  corporation  and  the  results  of  its 
operations  required  by  its  instrument  of  incorpor- 
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(3)  Le  verificateur  fait  rappt>rt  au  surintendant  de  toute  '**PP^JJ/!J 
situation  relevee  dans  le  rapport  prevu  au  paragraphe  (1)  qui,  *"""* 

a  son  avis,  est  susceptible  de  porter  alteinte  a  la  bonne  mar- 
che  de  la  compagnie  provinciale  et  que  le  conseil  d'administra- 
tion  n'a  pas  corrigee  ou  a  laquelle  il  n'a  pas  donne  reponse 
dans  les  trente  jours  de  la  date  a  laquelle  la  situation  lui  a  ete 
signalee. 

(4)  Le  verificateur  n'est  pas  tenu  de  faire  rapport  aux  ter-  E«ep«»o« 
mes  du  present  article,  a  moins  que  la  mtxlification  ou  la  con- 
travention visees  au  paragraphe  ( I )  ne  soient  portees  a  sa  con- 
naissance  lors  de  I'exercice  normal  de  ses  fonctions  en  tant 

que  verificateur. 


119  (1)  Les  administrateurs  de  la  compagnie  provinciale  tun  fiiun 
presentent  a  chaque  assemblee  annuelle  des  actionnaires  :  au  action- 


a)  des  dtats  fmanciers  consolides  pour  I'annee  se  ter- 
minant  le  dernier  jour  d'octobre,  de  novembre  ou 
de  decembre  qui  precede  Tassembl^e  annuelle  et 
qui  comprennent  : 

(i)  Tetat  des  resultats  de  cette  ann^e. 

(ii)  I'etat  des  benefices  non  repartis  ou  dc  I'exc^- 
dent  de  cette  annee. 

(iii)  r^tat  de  revolution  de  la  situation  fmanci^re, 

(iv)  le  bilan  a  la  fln  de  I'annee. 

Les  chiffres  correspondants  de  la  peritxle  comptable 
pr^cedente  doivent  y  figurer  aussi  dans  chaque  cas 
si  la  compagnie  a  accompli  un  exercice  complet; 

b)  le  rapport  du  verificateur  destine  aux  actionnaires 
concernant  les  etats  fmanciers  vises  a  I'alinea  a); 

c)  les  etats  financiers  non  consolides  de  la  compagnie: 

d)  I'etat  financier  const>lide  de  chacune  de  ses  filiales. 
qui  peul  etre  presente  sous  une  forme  simplifiee; 

e)  tout  renseignement  supplementaire  concernant  la 
situation  financiere  de  la  compagnie  ainsi  que  le 
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ation  or  its  by-laws  or  by  this  Act  or  the  regu- 
lations. 


Copy  of 
documents  to 
shareholders 


Copy  of 
documents  to 
depositors 


Preparation 
of  financial 
statements 


Audit 
committee 


Idem 


Auditor's 
attendance 


Calling 
meeting 


(2)  A  provincial  corporation,  not  less  than  twenty-one  days 
before  each  annual  meeting  of  shareholders  unless  such  period 
is  waived  by  the  shareholders,  shall  send  a  copy  of  the  docu- 
ments referred  to  in  this  section  to  each  shareholder,  except 
those  who  have  informed  the  corporation  in  writing  that  they 
do  not  wish  to  receive  copies  of  the  documents. 

(3)  A  provincial  corporation  shall  mail  or  deliver  without 
charge  a  copy  of  the  documents  referred  to  in  this  section  to 
every  depositor  of  the  corporation  who  in  writing  requests  a 
copy. 

120.  The  financial  statements  required  under  this  Act 
shall  be  prepared  in  accordance  with  this  Act  and  the  regu- 
lations and,  except  as  otherwise  required  under  this  Act  and 
the  regulations,  in  accordance  with  generally  accepted 
accounting  principles. 

121. — (1)  The  audit  committee  of  a  provincial  corporation 
shall  meet  at  least  twice  each  year  to  review, 

(a)  any  financial  statements  distributed  to  the  share- 
holders; 

(b)  the  annual  returns  of  the  corporation  filed  with  the 
Superintendent  under  section  134; 

(c)  all  reports  of  the  auditor  under  section  118;  and 

(d)  any  reports  or  transactions  required  by  the  regu- 
lations to  be  reviewed  by  the  audit  committee. 

(2)  In  the  case  of  statements  and  returns  that  under  this 
Act  must  be  approved  by  the  board  of  directors  of  a  provin- 
cial corporation,  the  audit  committee  shall  report  thereon  to 
the  board  before  the  approval  is  given. 

(3)  The  auditor  of  a  provincial  corporation  shall  attend  the 
meetings  of  the  audit  committee  and  the  auditor  is  entitled  to 
be  heard  at  the  meetings. 

(4)  The  auditor  of  a  corporation,  a  member  of  the  audit 
committee  or  a  director  may  call  a  meeting  of  the  audit  com- 
mittee at  any  time. 
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produit  de  ses  operations  qu'exigent  son  acle  consti- 
tutif.  son  reglement  interieur,  la  presente  loi  ou  les 
reglements. 

(2)  Sauf  si  les  actionnaires  renoncenl  a  ce  delai.  la  compa-  ^*^*!*'" 
gnie  provinciate  envoie  au  moins  vingt  et  un  jours  avant  Tas-  mems  aux 
semblee  annuelle  a  ceux  d'entre  eux  qui  n'ont  pas  exprime  par  actionnaires 
ecrit  leur  desir  de  ne  pas  les  recevoir.  une  copie  des.  docu- 
ments vises  au  present  article. 

(3)  La  compagnie  provincial  poste  ou  delivre  gratuitement.  ^*"?p|*''* 
a  chaque  deposant  qui  en  fait  la  demande  par  dcrit.  une  copie  ments  aux 
des  dcx:uments  vises  au  present  article.  <kp<»«it$ 

120  Les  etats  financiers  exiges  aux  termes  de  la  presente  ttaWissemcm 
loi  sont  dresses  en  conformite  avec  celle-ci  el  les  reglements  nnancwrs 
et.  sauf  disposition  contraire  de  la  presente  loi  ou  des  regle- 
ments, selon  les  normes  comptables  generalement  reconnues. 

121  (1)  Les  membres  du  comite  de  verification  se  reunis-  Conut*  de 
sent  au  moms  deux  fois  I  an  afm  d  exammer : 

a)  les  etats  tmanciers  remis  aux  actionnaires; 

b)  les    rapports    annuels    de    la    compagnie    ddpos^s 
aupres  du  surintendant  aux  termes  de  Tarticle  134; 

c)  tous  les  rapports  du  verificateur  vises  a  Particle  1 18; 

d)  les  rapports  et  operations  dont  les  reglements  exi- 
gent un  examen  par  le  comite  de  verification. 

(2)  Le  comite  de  verification  fait  prealablement  rappt>rt  au  '<**'" 
conseil  d'administration  des  etats  et  des  rapports  qui  doivent 
etre  approuves  par  celui-ci  aux  termes  de  la  presente  loi. 

(3)  Le  verificateur  de  la  compagnie  provincial  assiste  aux  '*[*«f™*  <*" 
reunions  du  comite  de  verification.    II  a   le  droit  d  y  etre 
entendu. 

(4)  Le  comite  de  verification  peut  etre  convtxiue  par  Tun  de  Convocation 
ses  membres,  par  le  verificateur  ou  par  un  administrateur. 
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Attendance  (5)  jhe  auditor  of  a  provincial  corporation  is  entitled  to 

meetings  of  attend  and  be  heard  at  meetings  of  the  board  of  directors  on 

board  of  matters  relating  to  his  or  her  duties  as  auditor. 

directors 


Approval  by 
directors 


122. — (1)  The  financial  statements  of  a  provincial  corpora- 
tion shall  be  approved  by  the  board  of  directors  and  the 
approval  shall  be  evidenced  by  the  signature  at  the  foot  of  the 
balance  sheet  by  two  of  the  directors  duly  authorized  to  sign 
and  the  auditor's  report  shall  be  attached  to  or  accompany  the 
financial  statements. 


Idem 


Publishing, 
etc.,  of 
financial 
statements 


(2)  One  of  the  directors  signing  a  balance  sheet  as  required 
by  subsection  (1)  must  be  a  member  of  the  audit  committee. 

(3)  A  provincial  corporation  shall  not  circulate  copies  of 
the  financial  statements  of  the  provincial  corporation  referred 
to  in  section  1 19  unless  the  financial  statements  are, 


Interim 

financial 

statement 

R.S.O.  1980, 
c.  466 

Idem 


(a)  approved  and  signed  in  accordance  with  subsections 
(1)  and  (2);  and 

(b)  accompanied  by  the  report  of  the  auditor  of  the  cor- 
poration. 

123. — (1)  A  provincial  corporation  that  is  an  offering  cor- 
poration shall  send  to  each  shareholder  a  copy  of  every 
interim  financial  statement  required  to  be  filed  under  the 
Securities  Act  and  the  regulations  thereunder. 

(2)  The  interim  financial  statement  required  by  subsection 
(1)  shall  be  sent  to  each  shareholder,  within  sixty  days  of  the 
date  to  which  it  is  made  up,  at  the  shareholder's  latest  address 
as  shown  on  the  records  of  the  corporation. 


PART  VIII 


Records 


Security  of 
records  and 
availability 


BOOKS,  RECORDS  AND  RETURNS 

124. — (1)  Where  this  Act  requires  a  record  to  be  kept  by 
a  corporation,  it  may  be  kept  in  a  bound  or  looseleaf  book  or 
may  be  entered  or  recorded  by  any  photographic  system,  any 
system  of  mechanical  or  electronic  data  processing  or  any 
other  information  storage  system  and  it  shall  be  kept  for  such 
period  as  may  be  prescribed. 

(2)  A  corporation  shall, 

(a)  take  adequate  precautions,  appropriate  to  the 
means  used,  for  guarding  against  the  risk  of  falsify- 
ing the  information  recorded  in  its  records;  and 
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(5)  Le  verificateur  de  la  compagnie  provinciale  a  le  droit  P^sence  aux 

assister  aux  reunions  du  conseil  d  administration  et  a  y  etre  conseii  dad- 

entendu  sur  toute  question  relative  a  ses  fonctions  en  tant  que  ministration 

verificateur. 

122  (I)  Les  etats  financiers  doivent  recevoir  I'approbation  '^p*^^^**^ 
du  conseil  d'administration.  qui  doit  etre  attestee  par  la  signa-  ^trateuR"" 
ture  au  bas  du  bilan  de  deux  des  administrateurs  dument  auto- 
rises  ^  cet  effet.  Le  rapport  du  vtjrificateur  accompagne  les 

etats  financiers  ou  y  est  annexe. 

(2)  L'un  des  administrateurs  qui  appose  sa  signature  au  bas  •<!«" 
du  bilan  conformement  au  paragraphe  ( I )  doit  etre  membre 

du  comite  de  verification. 

(3)  La  compagnie  provinciale  ne  peut  diffuser  les  etats  ptf^uwo"  df» 
financiers  vises  a  I  article  1 19  que  s  lis  :  cwn 

a)  ont  ete  approuv^s  et  sign^s  conformement  aux  para- 
graphes  ( I )  el  (2); 

b)  sont  accompagnes  du  rapport  du  verificateur. 

123  (I)  La  compagnie  provinciale  qui  fait  appel  au  public  ^'^V^'"*'**" 
envoie  a  chaque  actionnaire  un  exemplaire  de  chaque  ^tat  **'"* 
financier  periodique  dont  la  Loi  sur  les  valeurs  mohilieres  et  L  R  o.  19W. 

-     I  ■  ....  duo   466 

ses  reglements  exigent  le  dept>t.  ^ 

(2)  L'etat  financier  periodique  vise  au  paragraphe  (I)  est  '<*«'" 
envoye,  dans  un  dt;lai  de  soixante  jours  apres  la  date  de  son 
^tablissement,  a  chaque  actionnaire  a  sa  derniere  adresse  qui 
parait  aux  dossiers  de  la  compagnie. 

PARTIE  VIII 

LIVRES.  DOSSIERS  ET  RAPPORTS 

124  (I)  Les  dossiers  dont  la  presente  loi  requiert  la  tenue  !>»««" 
peuvent  etre  conserves  soit  dans  un  livre  relie  ou  a  feuilles 
mobiles,  soit  a  I'aide  d'un  priKede  de  mise  en  memoire  de 
rinformation.   notamment  d'un  prtKede  photographique  ou 

d'un  prcKede  mecanique  ou  electronique  de  traitement  des 
donn^es.  lis  sont  conserves  pendant  la  peritxle  prescrite. 

(2)  La  compagnie  prend  :  f^^/f "•'«'•.«** 

^    '  '    ^         '  la  fabirication 

des  dossiers 

a)  les  mesures  adequates  qui  s'im|X)sent  en  fonction  du 
mode  utilise  afin  d'empecher  la  falsification  des  ins- 
criptions consignees  a  ses  dossiers; 
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Admissibility 
of  records  in 
evidence 


(b)  provide  means  for  making  the  information  recorded 
in  its  records  available  in  an  accurate  and  intelligi- 
ble form  within  a  reasonable  time  to  any  person 
lawfully  entitled  to  examine  the  records. 

(3)  The  bound  or  looseleaf  book  referred  to  in  subsection 
(1)  or,  where  the  record  is  not  kept  in  a  book,  the  information 
in  the  form  in  which  it  is  made  available  under  clause  (2)  (b) 
is  admissible  in  evidence  as  prima  facie  proof,  before  and  after 
dissolution  of  the  corporation,  of  all  facts  stated  therein. 


Fa'se  (4)  No  person  shall  remove,  withhold  or  destroy  informa- 

tion required  by  this  Act  or  the  regulations  to  be  recorded,  or 
knowing  any  information  to  be  untrue,  shall  record  or  assist  in 
recording  it  in  a  record. 

Location  of  125. — (1)  Evcry  registered  corporation  shall  keep  its 
instrument  of  incorporation  and  its  by-laws  at  its  principal 
place  of  business  or  at  such  place  in  Ontario  other  than  the 
principal  place  of  business  as  the  directors  designate  and  the 
corporation  shall  maintain  at  the  principal  place  of  business  or 
at  the  designated  place. 


(a) 


minutes    of 
holders; 


meetings    and    resolutions    of   share- 


idem 


Idem 


(b)  a  register  of  directors  in  which  are  set  out  the 
names  and  residence  addresses,  while  directors, 
including  the  street  and  number,  if  any,  of  all  per- 
sons who  are  or  have  been  directors  of  the  corpora- 
tion with  the  several  dates  on  which  each  became  or 
ceased  to  be  a  director; 

(c)  a  securities  register  complying  with  section  126;  and 

(d)  a  copy  of  the  procedures  referred  to  in  section  152. 

(2)  An  extra-provincial  corporation  that  does  not  have  its 
head  office  in  Ontario  shall  be  deemed  to  have  complied  with 
subsection  (1)  if  it  maintains  at  a  place  in  Ontario  designated 
by  the  directors  a  copy  of  its  instrument  of  incorporation  and 
its  by-laws,  and  a  copy  of  every  minute,  resolution,  record 
and  register  referred  to  in  clauses  (1)  (a),  (b)  and  (c). 

(3)  In  addition  to  the  records  described  in  subsection  (1),  a 
provincial  corporation  shall  maintain  in  Ontario,  and  a  reg- 
istered extra-provincial  corporation  shall  maintain  in  Canada, 

(a)  adequate  accounting  records  as  required  by  this  Act 
or  the  regulations; 
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b)  des  mesures  afin  de  communiquer  dans  un  delai 
normal  des  lenseignements  consignes  a  ses  dossiers 
sous  une  forme  comprehensible  et  precise,  a  la  per- 
sonne  autorisee  par  la  loi  a  les  consulter. 

(3)  Sont  recevables  comme  preuve  prima  facie  de  leur  con-  ^^^■^'''* 
tenu,  avant  et  apres  la  dissolution  de  la  compagnie.  les  livres  dapr^  les 
vises  au  paragraphe  ( 1 ),  ou,  si  les  dossiers  ne  sont  pas  conser-  <*<»*•«« 
ves  dans  un   livre.   les  renseignements  sous  la  forme  sous 
laquelle  ils  sont  communiques  aux  termes  de  Talinea  (2)  b). 

(4)  Nul  ne  doit  soustraire.  retenir  ou  supprimer  les  rensei-  F^fic««>on 
gnements  donl  la  presenle  loi  ou  les  reglements  exigent  Tins-  renscigne- 
cription,  ou,  sachant  que  des  renseignements  sont  faux,  les  •»«"«» 
inscrire  ou  aider  a  leur  inscription  dans  un  dossier. 

125  (1)  La  compagnie  inscrite  conser\e  a  son  etablisse-  Endroit «» 
ment  prmcipal  ou  dans  un  autre  endroit  en  Ontario  que  desi-  v^  tn  dot- 
gnent  les  administrateurs  son  acte  constitutif  el  son  reglemenl  *»«" 
interieur.  Elle  y  conserve  aussi : 

a)  les  proces-verbaux  des  assemblees  et  les  resolutions 
des  actionnaires; 

b)  un  registre  des  administrateurs  oil  sont  inscrits  les 
noms  et  adresses  personnelles.  incluant  la  rue  et  le 
numero,  le  cas  echeanl.  de  toules  les  personnes  qui 
sont  ou  qui  ont  ete  des  administrateurs.  de  meme 
que  leurs  diverses  dates  de  designation  et  de  cessa- 
tion des  fonctions; 

c)  un  registre  des  valeurs  mobilieres  conforme  a  Tarti- 
cle  126; 

d)  un  exemplaire  de  la  priKedure  ecrite  visee  k  {'article 
152. 

(2)  La  compagnie  extraprovinciale  dont  le  sidge  social  est  •<*«'" 
situe  en  dehors  de  TOntario  est  reputee  s'etre  conformee  au 
paragraphe  (I)  si  elle  conserve,  dans  I'endroit  de  I'Ontario 
que  designent  les  administrateurs.  une  copie  de  son  acte  cons- 
titutif, de  son  reglement  interieur.  ainsi  que  des  proces-ver- 
baux. resolutions,  dossiers,  et  registres  vises  aux  alineas  (1) 

a).  b)et  c). 

(3)  Outre  les  dossiers  vises  au  paragraphe  (1),  la  compagnie  •'•«'" 
provincial  tient  en  Ontario  el  la  compagnie  extraprovinciale 
inscrite  tienl  au  Canada  : 
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(b)  records  containing  minutes  of  meetings  and  resolu- 
tions of  the  directors  and  every  committee  thereof; 

(c)  a  record  of  all  investments  held  by  the  corporation; 
and 

(d)  copies  of  all  returns  to  the  Superintendent  required 
by  this  Act  or  the  regulations. 

wem  (4)  In  addition  to  the  records  described  in  subsections  (1) 

and  (3),  a  registered  corporation  shall  maintain  in  Canada, 

(a)  a  record  of  all  depositors,  their  names  and 
addresses  as  far  as  is  known  and  the  sums  deposited 
by  such  depositors; 

(b)  where  the  corporation  is  a  trust  corporation,  full 
and  adequate  records  relating  to  the  fiduciary  activi- 
ties of  the  corporation. 

Securities  |26, — (1)  A  provincial  corporation  shall  maintain  a  securi- 

ties  register  in  which  it  records  the  securities  issued  by  it  in 
registered  form,  showing  with  respect  to  each  class  or  series  of 
securities, 

(a)    the  names,  alphabetically  arranged  of  persons  who, 

(i)  are  or  have  been  within  six  years  registered  as 
shareholders  of  the  corporation,  the  residency 
of  such  shareholders,  the  address  including 
the  street  and  number,  if  any,  of  every  such 
person  while  a  holder,  and  the  number  and 
class  or  series  of  shares  registered  in  the  name 
of  such  holder, 

(ii)  are  or  have  been  within  six  years  registered  as 
holders  of  subordinated  notes  of  the  corpora- 
tion, the  address  including  the  street  and 
number,  if  any,  of  every  such  person  while  a 
holder,  and  the  principal  amount  of  the  subor- 
dinated notes  registered  in  the  name  of  such 
holder,  or 

(iii)  are  or  have  been  within  six  years  registered  as 
holders  of  warrants  of  the  corporation,  the 
address  including  the  street  and  number,  if 
any,  of  every  such  person  while  a  registered 
holder,  and  the  class  or  series  and  number  of 
warrants  registered  in  the  name  of  such  hold- 
er; and 


} 
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a)  (Jes  registres  a)mptables  adequats  tels  qu'exiges  par 
la  presenle  loi  ou  les  reglemenls; 

b)  des  dossiers  oil  tigurent  les  prcKCs-verbaux  des  reu- 
nions du  conseil  d'administration  et  de  ses  comites, 
ainsi  que  leurs  resolutions; 

c)  un  dossier  de  tous  les  placements  detenus  par  la 
compagnie; 

d)  une  copie  de  tous  les  rapports  dont  la  presente  loi 
ou  les  reglements  exigent  le  depot  aupres  du  surin- 
tendant. 

(4)  Outre  les  dossiers  vises  aux  paragraphes  (I)  et  (3).  la  i***"" 
compagnie  inscrite  tient  au  Canada  : 

a)  un  dossier  de  tous  les  deposants.  incluant  leurs 
noms  et  adresses  dans  la  mesure  oil  ils  sont  connus. 
de  meme  que  les  sommes  qu'ils  ont  deposees; 

b)  s'il  s'agit  d'une  compagnie  de  fiducie.  des  dossiers 
adequats  et  detailles  relativement  aux  activites  fidu- 
ciaircs  de  la  compagnie. 

126  (1)  La  compagnie  provinciate  tient  un  regislre  des  f'i'*'''^; 
valeurs  mobilieres  ou  sont   inscrites  les  valeurs  mobilidres  il^rn" 
nominatives  qu'elle  a  emises.  enon(;ant  quant  a  chaque  catd- 
gorie  ou  serie  : 

a)  les  noms.  par  ordre  alphabetique.  des  personnes  qui 
sont  ou  qui  au  cours  des  six  dernieres  ann^es  ont 
ete  inscrites : 

(i)  a  titre  d*actionnaires.  de  meme  que  leur  resi- 
dence, Tadressc  de  chacune  d'elles  a  cette 
epoque.  y  compris  la  rue  et  le  numero,  le  cas 
echeant.  ainsi  que  le  nombre  et  la  categoric 
ou  serie  d'actions  inscrites  a  leur  nom, 

(ii)  a  titre  de  detenteurs  de  titres  subalternes,  de 
meme  que  leur  adressc  a  cctle  epoque,  y  com- 
pris la  rue  el  le  numero,  le  cas  echeant.  ainsi 
que  le  montant  en  capital  des  titres  subalter- 
nes inscrits  a  leur  nom. 

(iii)  a  titre  de  detenteurs  de  bons  de  souscription 
de  la  compagnie.  de  meme  que  leur  adresse  a 
cette  epoque.  y  compris  la  rue  et  le  numero. 
le  cas  echeant.  ainsi  que  la  categoric  ou  la 
serie  et  le  nombre  de  bons  inscrits  a  leur  nom; 
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(b)  the  date  and  particulars  of  the  issue  of  each  securi- 
ty- 

(2)  A  provincial  corporation  shall  cause  to  be  kept  in 
Ontario  a  register  of  transfers  in  which  all  transfers  of  securi- 
ties issued  by  the  corporation  in  registered  form  and  the  date 
and  other  particulars  of  each  transfer  shall  be  set  out. 

(3)  A  provincial  corporation  may  maintain  branch  transfer 
registers  at  one  or  more  places  in  Canada. 

127.  For  each  class  of  securities  issued  by  it,  a  provincial 
corporation  may  appoint, 

(a)  a  trustee,  transfer  agent  or  other  agent  to  keep  the 
securities  register  and  the  register  of  transfers  and 
one  or  more  persons  or  agents  to  keep  branch  regis- 
ters; and 

(b)  a  registrar,  trustee  or  agent  to  maintain  a  record  of 
issued  security  certificates  and  warrants, 

and  one  person  may  be  appointed  for  the  purposes  of  both 
clauses  (a)  and  (b)  in  respect  of  all  securities  of  the  corpora- 
tion or  any  class  or  classes  thereof. 

128. — (1)  Registration  of  the  transfer  of  a  security  of  a 
provincial  corporation  in  the  register  of  transfers  or  a  branch 
register  of  transfers  is  a  complete  and  valid  registration  for  all 
purposes. 

(2)  Particulars  of  every  transfer  of  securities  registered  in 
every  branch  register  of  transfers  shall  be  recorded  in  the 
register  of  transfers. 

(3)  A  provincial  corporation  or  a  person  ap|X)inted  under 
section  127  is  not  required  to  produce, 

(a)  any  security  certificate  or  warrant  that  is  not  in  reg- 
istered form;  or 

(b)  any  security  certificate  or  warrant  that  is  in  reg- 
istered form  after  six  years, 

(i)  in  the  case  of  a  share  certificate,  from  the 
date  of  its  cancellation. 


(ii)  in  the  case  of  a  warrant,  from  the  date  of  its 
transfer  or  exercise,  whichever  occurs  first,  or 
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b)  la  date  de  meme  que  les  details  de  remission  de 
toutes  les  valeurs  mobilieres. 

(2)  La  compagnie  provinciale  tient  un  registre  des  transferts  Rep«re  <*« 
ou  sont  inscrits  tous  les  transferts  de  valeurs  mobilieres  nomi- 
natives qu'elle  a  emises  et  ou  sont  enonces  la  date  et  les 

autres  details  relatifs  a  chacun  des  transferts. 

(3)  La  compagnie  provinciale  peut  tenir  des  registres  locaux  ^**'!? 
de  transferts  a  plus  d'un  endroit  au  Canada.  tramfem 

127  La  compagnie  provinciale  peut,  a  regard  de  chaque  Agents  de$ 
categoric  de  valeurs  mobilieres  qu'elle  emet : 

a)  confier  la  tenue  du  registre  des  valeurs  mobilidres  et 
du  registre  des  transferts  a  un  fiduciaire.  agent  des 
transferts  ou  autre  agent,  et  confier  la  tenue  de 
registres  locaux  a  une  ou  plusieurs  personnes  ou 
agents: 

b)  confier  la  tenue  d'un  dossier  des  ccrtificats  de 
valeurs  mobilidres  et  des  bons  de  souscription  6mh 
k  un  agent  d'inscription.  fiduciaire  ou  autre  agent. 

Une  seule  personne  peut  etre  nommee  aux  fins  des  alineas  a) 
et  b)  relativement  a  toutes  categories  de  valeurs  mobilieres  ou 
relativement  a  une  ou  plusieurs  categories  de  celles-ci. 

128  (1)  L'inscription  de  valeurs  mobilidres  au  registre  des  ["J2?''** 
transferts  ou  au  registre  local  des  transferts  de  la  compagnie 
provinciale  constitue  une  inscription  complete  et  vaiide  a  tou- 
tes fins. 

(2)  Les  details  de  chaque  transfert  de  valeurs  mobilidres  qui  injcnpfion  au 
ngurent  aux  registres  locaux  sont  inscnts  au  registre  des  trans-  tramfem 
ferts. 

(3)  La  compagnie  provinciale  ou  la  personne  nommde  en  Documom 
vertu  de  Particle  127  n'est  pas  tenue  de  produire  :  "*^  '" 

a)  le  certificat  d'une  valeur  mobiliere  ou  le  b<.>n  de 
souscription  non  nominatifs; 

b)  le  certificat  d'une  valeur  mobiliere  ou  le  bon  de 
souscription  nominatifs.  six  ans  apres  : 

(i)  la  date  de  son  annulation,  dans  le  cas  dun 
certificat  d'action. 

(ii)  la  date  du  transfert  ou  celle  de  Texercice  du 
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(iii)  in  the  case  of  a  subordinated  note,  from  the 
date  of  cancellation  of  the  note. 

129. — (1)  The  records  mentioned  in  sections  125,  126  and 
128  shall,  during  normal  business  hours  of  a  corporation,  be 
open  to  examination  by  any  director. 

(2)  A  registered  corporation  may  keep  at  any  place  where 
it  carries  on  business  such  parts  of  the  accounting  records  as 
relate  to  the  operations,  business  and  assets  and  liabilities  of 
the  corporation  carried  on,  supervised  or  accounted  for  at 
such  place,  but  there  shall  be  kept  at  the  principal  place  of 
business  of  the  corporation  or  such  other  place  as  is  author- 
ized under  this  Part  such  records  as  will  enable  the  directors 
to  ascertain  the  financial  position  of  the  corporation. 

130.  A  shareholder  of  a  provincial  corporation  is  entitled 
upon  request  and  without  charge  to  one  copy  of  the  instru- 
ment of  incorporation  and  the  by-laws  and  the  amendments 
thereto. 


List  of 
shareholders 


131. — (I)  Upon  payment  of  a  reasonable  fee  and  upon 
sending  to  a  provincial  corporation  or  its  transfer  agent  the 
statutory  declaration  described  in  subsection  (6),  any  person 
who  is  a  shareholder  or  holder  of  a  subordinated  note  of  the 
corporation,  the  person's  agents  or  personal  representatives 
and,  where  the  corporation  is  an  offering  corporation,  any 
other  person,  may  require  the  corjxiration  or  its  transfer  agent 
to  furnish  within  ten  days  of  receipt  by  the  corporation  of  the 
statutory  declaration  a  basic  list  setting  out  the  names  of  the 
shareholders  of  the  corporation,  the  number  of  shares  of  each 
class  and  series  owned  by  each  shareholder  and  the  address  of 
each  shareholder,  all  as  shown  on  the  records  of  the  corpora- 
tion. 


^<**™  (2)  The  list  referred  to  in  subsection  (1)  when  furnished 

shall  be  as  current  as  is  practicable  having  regard  to  the  form 
in  which  the  securities  register  of  the  corporation  is  main- 
tained and  shall  be  made  up  to  a  date  not  more  than  ten  days 
before  the  date  on  which  it  is  actually  furnished. 

Supplemental  (3)  ;\  person  requiring  a  corporation  to  supply  a  list  under 
subsection  (1)  may,  if  the  person  states  in  the  statutory  decla- 
ration described  in  subsection  (6)  that  the  person  requires  sup- 
plemental lists,  require  the  corporation  or  its  agent  upon  pay- 
ment of  a  reasonable  fee  to  furnish  supplemental  lists  setting 
out  any  changes  from  the  basic  list  in  the  names  or  addresses 
of  the  shareholders  and  the  number  of  shares  owned  by  each 
shareholder  for  each  business  day  following  the  date  to  which 
the  basic  list  is  made  up. 
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droit  qu'il  represente.  selon  la  premiere  de  ces 
dates,  dans  le  cas  d'un  bon  de  souscription, 

(ill)  la  date  de  son  annulation,  dans  le  cas  du  titre 
subalterne. 

129  (1)  Les  dossiers  vises  aux  articles  \25,  126  et  128  sont  ^^°"'*;" 
accessibles  aux  administrateurs  pour  consultation  durant  les  ^^^<!onsuiu- 
heures  de  bureau  de  la  compagnie. 


tioo 


(2)  La  compagnie  inschte  peut  conserver  a  lout  endroit  ou  '^°'**'J,^ 
elle  exerce  ses  activites,  la  partie  des  dossiers  comptables  qui  ^dWena 
a  trait  aux  operations  et  aux  activites  commerciales  qui  se  «»ccur»ak$ 
deroulent  ou  qui  sont  supervisees  a  cet  endroit.  ou  qui  a  trait 
a  Tactif  et  au  passif  comptabilises  a  cet  endroit.  Les  dossiers 
qui  p>ermettent  aux  administrateurs  de  verifier  la  situation 
financiere  de  la  compagnie  sont  cependanl  conserves  a  son 
etablissement  principal  ou  a  I'autre  endroit  autorise  aux  ter- 
mes  de  la  presente  partie. 

130  L'actionnaire  qui  en  fait  la  demande  a  droit  a  un  E««npUire 
exemplaire  gratuit  de  Tacte  constitutif.  du  reglement  interieur, 

et  de  leurs  modifications. 

131  (1)  L'actionnaire  ou  le  detenteur  d'un  titre  subalterne  ^-^^  <*" 


aciKMinaim 


de  la  compagnie,  son  mandataire  ou  ayant  droit,  ou.  si  la 
compagnie  fait  appel  au  public,  toute  personne.  peut,  moyen- 
nant  le  paiement  de  droits  raisonnables  et  I'envoi  a  la  compa- 
gnie provinciale  ou  a  son  agent  des  transferts  de  la  declaration 
solennelle  visee  au  paragraphe  (6).  exiger  que  ceux-ci.  dans 
les  dix  jours  de  la  reception  de  la  declaration  solennelle, 
remettent  une  liste  principale  qui  enonce  les  noms.  le  nombre 
d'actions  de  chaque  categoric  et  serie  de  meme  que  I'adresse 
de  chaque  actionnaire  tels  qu'ils  figurent  aux  dossiers  de  la 
compagnie. 

(2)  La  liste  visee  au  paragraphe  (1)  est  k  jour  dans  la  i*^*" 
mesure  du  possible,  eu  egard  au  mode  de  tenue  des  registres 
des  valeurs  mobilieres  adopte  par  la  compagnie.  Cette  mise  a 
jour  ne  peut  remonter  a  plus  de  dix  jours  de  la  remise  de  la 
liste. 

(3)  La  personne  qui  affirme  dans  la  declaration  solennelle  4!'"  *"'^ 
visee  au  paragraphe  (6)  avoir  besom,  outre  la  liste  principale 
mentionnee  au  paragraphe  (I),  de  listes  suppletives,  peut, 
moyennant  le  paiement  d'un  droit  raisonnable.  en  exiger  la 
remise  par  la  compagnie  ou  son  mandataire.  Les  listes  sup- 
pletives enoncent,  a  I'egard  de  chaque  jour  ouvrable  depuis  la 
mise  a  jour  de  la  liste  principale,  les  modifications  apportees 
aux  noms  et  adresses  des  actionnaires  et  au  nombre  d'actions 
detenues  par  chacun  d'eux. 
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(4)  The  corporation  or  its  agent  shall  furnish  a  supplemen- 
tal list  required  under  subsection  (3), 

(a)  on  the  date  the  basic  list  is  furnished,  where  the 
information  relates  to  changes  that  took  place  prior 
to  that  date;  and 

(b)  on  the  business  day  following  the  day  to  which  the 
supplemental  list  relates,  where  the  information 
relates  to  changes  that  take  place  on  or  after  the 
date  the  basic  list  is  furnished. 


Idem 


Statutory 
declaration 


(5)  A  person  requiring  a  corporation  to  supply  a  basic  or 
supplemental  list  under  this  section  may  also  require  the  cor- 
poration to  include  in  the  list  the  name  and  address  of  any 
known  holder  of  an  option  or  right  to  acquire  shares  of  the 
corporation. 

(6)  The  statutory  declaration  referred  to  in  subsection  (1) 
shall  state. 


(a)  the  name  and  address  including  street  and  number, 
if  any,  of  the  applicant  and  whether  the  applicant  is 
a  shareholder,  holder  of  a  subordinated  note  or  any 
other  person  referred  to  in  subsection  (1 ); 

(b)  if  the  applicant  is  a  body  corporate,  its  address  for 
service;  and 
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(c)    that  the  basic  list  and  any  supplemental  lists  may  be 
used  only  as  permitted  under  subsection  (8). 

(7)  If  the  applicant  is  a  body  corporate,  the  statutory  decla- 
ration described  in  subsection  (6)  shall  be  made  by  a  director 
or  officer  of  the  body  corporate. 

(8)  A  list  of  shareholders  obtained  under  this  section  shall 
not  be  used  by  any  person  except  in  connection  with, 

(a)  an  effort  to  influence  the  voting  by  shareholders  of 
the  corporation; 

(b)  an  offer  to  acquire  shares  of  the  corporation;  or 

(c)  any  other  matter  relating  to  the  affairs  of  the  cor- 
poration. 

132.  No  person  shall  offer  for  sale  or  sell  or  purchase  or 
otherwise  traffic  in  a  list  or  a  copy  of  a  list  of  all  or  any  of  the 
holders  of  securities  of  a  provincial  corporation. 
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(4)  La  compagnie  ou  son  mandataire  remet  la  liste  supple-  i***"! 
live  exigee  aux  termes  du  paragraphe  (3) : 

a)  en  meme  temps  que  la  liste  principale.  si  les  modifi- 
cations sont  anterieures  a  la  date  de  la  remise: 

b)  le  jour  ouvrable  qui  suit  la  date  indiquee  dans  la 
liste  suppletive.  si  les  modifications  se  st>nt  prtKlui- 
tes  a  la  date  de  la  remise  de  la  liste  principale  ou  a 
une  date  posterieure. 

(5)  La  personne  qui  exiee  que  la  compagnie  remette  une  V?"^  <*" 
liste  prmcipale  ou  suppletive  aux  termes  du  present  article,  dopiton* 
peut  egalement  exiger  que  la  compagnie  fasse  figurer  sur  cette 

liste  les  noms  et  adresses  des  delenteurs  connus  d'une  option 
ou  d'un  droit  d'acquerir  des  actions  de  la  compagnie. 

(6)  La    declaration    solennelle    vis^e    au    paragraphe    (I)  '^■"Jjj" 
e nonce  : 

a)  les  nom  et  adresse.  y  compris  la  rue  et  le  numero.  le 
cas  echeant.  de  I'auteur  de  la  demande  de  meme 
que  son  titre  d'actionnaire,  de  detenteur  d'un  titrc 
subalterne  ou  autre  titre  vises  au  paragraphe  ( I ): 

b)  si  Tauteur  de  la  demande  est  une  personne  morale, 
le  domicile  elu: 

c)  que  la  liste  principale  de  meme  que  les  listes  sup- 
pletives  ne  peuvent  etre  utilisees  qu'aux  fins  ^non- 
c^es  au  paragraphe  (8). 

(7)  Si  Tauteur  de  la  demande  est  une  personne  morale.  I'un  i***" 
de  ses  administrateurs  ou  dirigeants  fait  la  declaration  solen- 
nelle visee  au  paragraphe  (6). 

(8)  La  liste  des  actionnaires  obtenue  en  vertu  du  present  [J«ji«M«»on  de 
article  ne  peut  etre  utilisee  que  dans  le  cadre  : 

a)  de  tentatives  en  vue  d'influencer  le  vote  des  action- 
naires de  la  compagnie; 

b)  de  I'offre  d'acquerir  des  actions  de  la  compagnie; 

c)  de  toute  autre  question  concernant  les  affaires  de  la 
compagnie. 

132   Nul  ne  peut  trafiquer,  notamment  en  les  offrant  en  J^^*^  <*es 
vente,  en  les  vendant  ou  en  les  achetanl,  des  listes  ou  copies 
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133.  Every  registered  corporation  at  the  times  prescribed 
shall  provide  to  the  Superintendent  such  financial  or  other 
information  as  may  be  prescribed. 

134. — (1)  Every  registered  corporation  shall  prepare 
annually  for  the  information  of  the  Superintendent  an  annual 
return,  on  a  consolidated  basis  and  in  the  prescribed  form, 
outlining  the  financial  condition  and  affairs  of  the  corporation 
for  the  fiscal  year  of  the  corporation,  and  the  return  shall  be 
filed  with  the  Superintendent  within  sixty  days  after  the  end  of 
the  period  to  which  it  relates. 

(2)  The  return  referred  to  in  subsection  (1)  shall  include, 
on  an  unconsolidated  basis,  the  financial  statement  of  the  cor- 
poration and  the  statement  of  each  of  its  subsidiaries. 

(3)  The  return  referred  to  in  subsection  (1)  shall  have 
attached  to  it  a  report  of  the  auditor,  which  report  shall  be 
prepared  in  accordance  with  the  regulations. 

(4)  The  return  referred  to  in  subsection  (I)  shall  be  accom- 
panied by  a  copy  of  a  resolution  of  the  directors  showing  that 
the  return  was  adopted  by  them. 

135.  Every  registered  corporation  shall  file  with  the 
Superintendent  a  copy  of  every  statement  of  a  financial  nature 
related  to  the  corporation  furnished  to  its  shareholders  or  the 
Ontario  Securities  Commission  or  any  similar  authority  in 
another  jurisdiction  within  five  days  after  the  distribution  of 
the  statement  to  the  shareholders  or  its  filing  with  the  Com- 
mission or  similar  authority. 

136.  Every  registered  corporation  shall  file  with  the 
Superintendent, 

(a)  copies  of  all  applications  and  supporting  documents 
of  any  nature  made  under  such  laws,  as  may  be  pre- 
scribed, of  Canada  or  of  any  province  or  territory  of 
Canada  for  any  change  in  its  instrument  of  incor- 
poration or  registration  status  and  shall  also  file 
with  the  Superintendent  a  copy  of  any  approval  or 
refusal  of  such  application  within  seven  days  of  fil- 
ing or  receipt,  as  the  case  may  be;  and 

(b)  copies  of  any  changes  made  in  its  instrument  of 
incorporation,  registration  or  licence  under  the  laws 
of  Canada  or  of  any  province  or  territory  of 
Canada. 
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de  listes  des  detenteurs  de  vaieurs  mobilieres  de  la  compagnie 
provinciaie. 

133  La  compagnie  inscrite  fournit  au  surintendant.  dans  le  Rappo«s 
d^lai  imparti,  les  renseignemenls  presents  d'ordre  financier  ou 
autre. 

134  (1)  La  compagnie  inscrite  dresse  chaque  annee  a  Tin-  R«ppo" 
tention  du  surintendant  un  rapport,  sous  forme  consolidee  et 
selon  la  formule  prescrite,  qui  enonce  la  situation  et  les  affai- 
res financieres  de  la  compagnie  pour  st)n  exercice.  Ce  rappKjrt 
est  dep>ose  aupres  du  surintendant  dans  les  soixante  jours  qui 
suivent  la  fm  de  la  periode  visee. 

(2)  Le  rap|X)rt  vise  au  paragraphe  ( I )  comprend,  st>us  forme   i*^"" 
non  consolidee.  Tetat  financier  de  la  compagnie  et  celui  de 
chacune  de  ses  filiates. 

(3)  Le  rapport  vise  au  paragraphe  (I)  est  accompagne  du  '<*«"' 
rapport   du   verificateur,   prepare   conformement   aux   rdgle- 
ments. 

jL         (4)  Le  rapport  vis^  au  paragraphe  ( I )  est  accompagn^  aussi  '«*«"' 
d'une  copie  de  la  resolution  qui  confirme  son  adoption  par  les 
administrateurs. 

135  La  compagnie  inscrite  depose  aupres  du  surintendant  p*p«>«  «*" 
une  copie  de  chaque  etat  d  ordre  fmancier  concernant  la  com-  oen 
pagnie  et  destine  aux  actionnaires  ou  depose  aupres  de  la 
Commission  des  vaieurs  mobilieres  de  TOntario  ou  de  Tadmi- 
nistration  semblable  d'une  autre  competence  legislative,  dans 
les  cinq  jours  de  sa  distribution  aux  actionnaires  ou  de  son 
depot  aupres  de  la  Commission  ou  de  Tadministration  sembla- 
ble. 

136  La    compagnie    inscrite    depose    auprds    du    surin-  ^p*J  <•" 

,  t     cr  r  r  modifications 

tendant :  ,ux  smuts 


comtitulib 


a)  une  copie  des  demandes  de  modification  a  son  acte 
constitutif  ou  a  son  statut  d'inscription  de  meme 
que  des  pieces  justificatives  de  toute  nature  qui  s'y 
rattachent.  presentees  en  vertu  des  lois  du  Canada, 
d'une  province  ou  d'un  territoire  du  Canada  qui 
sont  prescrites.  Elle  dep<.>se  aussi.  dans  les  sept 
jours  du  depot  ou  de  la  reception,  selon  le  cas.  une 
copie  de  Tapprobation  ou  du  rejet  des  demandes; 

b)  une  copie  de  chaque  minlification  apportee  soit  a 
son  acte  constitutif,  soit  a  son  inscription  ou  a  son 
permis,  en  vertu  des  lois  du  Canada,  dune  province 
ou  d'un  territoire  du  Canada. 
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Provision  of         137. — (1)  Every  registered  corporation  shall  provide  to 
information     ^^^  j^^^^  Companies  Association  of  Canada  such  financial 
and  statistical  information  as  may  be  prescribed. 

Publication  (2)  Where  the  Trust  Companies  Association  of  Canada 
receives  information  under  subsection  (1),  it  shall  report  to 
the  public  such  financial  and  statistical  information  as  may  be 
prescribed  at  such  periods  as  may  be  prescribed. 

Public  file  138, — (1)  The  Superintendent  shall  maintain  a  file  on  each 

registered  corporation  which  shall  contain  such  information  as 
may  be  prescribed. 

Idem  (2)  Upon  payment  of  the  prescribed  fee,  any  person,  dur- 

ing usual  office  hours,  may  examine  the  registers  referred  to 
in  section  30  and  the  file  referred  to  in  subsection  (1)  and  may 
take  extracts  therefrom  or  obtain  copies  thereof. 

PART  IX 

CONFLICT  OF  INTEREST 

Power  to  139,   por  the  purposes  of  this  Part,  the  Superintendent 

designate  .      .         ^  '       ' 

person  as       may  designate, 

restricted 

^^"^  (a)    any  person  to  be  a  restricted  party  of  a  registered 

corporation  if  the  Superintendent  is  of  the  opinion 
that, 

(i)  the  person  is  acting  in  concert  with  a 
restricted  party  of  the  corporation  to  partici- 
pate in  or  enter  into  an  investment  or  other 
transaction  with  the  corporation  that  would  be 
prohibited  or  restricted  if  entered  into  with 
the  corporation  by  the  restricted  party,  or 

(ii)  there  exists  between  the  person  and  the  cor- 
poration such  an  interest  or  relationship  as 
might  affect  the  exercise  of  the  best  judgment 
of  the  corporation  with  respect  to  an  invest- 
ment or  other  transaction;  or 

(b)  any  shareholder  of  a  registered  corporation  or  of  an 
affiliate  of  a  registered  corporation  to  be  a 
restricted  party  of  the  corporation  if  the  Superinten- 
dent is  of  the  opinion  that  the  shareholder  is  acting 
in  concert  with  one  or  more  other  shareholders  of 
the  corporation  or  of  an  affiliate  to  control  directly 
or  indirectly  10  per  cent  or  more  of  any  class  of 
shares  of  the  registered  corporation. 
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137  (1)  La  compagnie  inscrite  communique  a  T  Association  commmii- 
des  compagnies  de  fiducie  du  Canada  les  renseignements  pres-  renseigne- 
crits  d'ordre  financier  et  stalistique.  "^"'* 

(2)  Si  cette  association  re<;oit  des  renseignements  aux  ter-  P«wici'* 
mes  du  paragraphe  (I),  elle  rend  publics,  aux  intervalles  pres- 
ents, les  renseignements  presents  d'ordre  financier  et  statisti- 
que. 

138  (I)  Le  surintendant  tient.  relativement  k  chaque  com-  ^*" 

.  •  ,  ■  c  I  .      publics 

pagnie  mscnte,  un  dossier  qui  rentcrme  les  renseignements 
presents. 

(2)  Une  personne  peut,  moyennant  le  paiement  des  droits  •<*«"» 
presents,  consulter  durant  les  heures  de  bureau  les  registres 
vises  a  I'article  M)  et  le  dossier  vise  au  paragraphe  (1)  et  en 
lirer  des  extraits  ou  en  obtenir  des  copies. 

PARTIE  IX 

CONFLITS  DINXeR^TS 

139  Pour  lapplicalion  de  la  prescnle  partie.  le  surinten-  D*«gnation 
dant  pcut.  a  I  egard  d  une  compagnie  mscnte.  designer  en  tant  K>nne  »Mujet- 
que  personne  assujettie  a  des  restrictions  : 


Ik  ides 
fcstnctioai 


a)  une  personne.  s'il  est  d'avis  : 

(i)  que  celle-ci.  de  concert  avec  une  personne 
assujettie  a  des  restrictions  a  I'dgard  de  la 
compagnie.  participe  ou  st>uscrit  a  des  place- 
ments ou  autres  operations  avec  la  compagnie 
qui  seraient  interdits  ou  restreints  s'ils  etaicnt 
conclus  avec  la  compagnie  par  cette  deuxieme 
personne. 

(ii)  qu'il  existe  entre  la  perstinne  et  la  compagnie 
un  interet  ou  des  rappt>rts  susceptibles  d'em- 
pecher  celle-ci  d'^valuer  de  fa<;on  objective  le 
bien-fonde  dun  placement  ou  d'une  autre 
operation; 

b)  Tactionnaire  de  la  compagnie  inscrite  ou  du  mem- 
bre  du  meme  groupe.  si  le  surintendant  est  d'avis 
que  cet  actionnaire.  de  concert  avec  un  ou  plusieurs 
autres  actionnaires  de  la  compagnie  ou  dun  mem- 
bre  du  meme  groupe,  cherche  a  exercer  directement 
ou  indirectement  le  controle  sur  10  pour  cent  ou 
plus  d'une  categoric  d'actions  de  la  compagnie. 
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Prohibitions, 

restricted 

parties 


Idem, 

directors 


140. — (1)  Except  as  provided  in  this  Part, 

(a)  no  registered  corporation  or  subsidiary  of  a  reg- 
istered corporation  shall  directly  or  indirectly  pur- 
chase from  or  lend  to  a  restricted  party  of  the  cor- 
poration or  enter  any  other  transaction  with  a 
restricted  party  of  the  corporation;  and 

(b)  no  restricted  party  of  a  registered  corporation  shall 
directly  or  indirectly  purchase  from  or  lend  to  the 
corporation  or  any  subsidiary  of  the  corporation  or 
enter  any  other  transaction  with  the  corporation  or 
any  subsidiary  of  the  corporation. 

(2)  Except  as  provided  in  clause  141  (1)  (a),  no  registered 
corporation  or  subsidiary  of  a  registered  corporation  shall 
knowingly  invest  by  way  of  purchase  of  or  loans  on  the  secu- 
rity of  real  estate  or  personal  property  that  at  any  time  in  the 
period  of  thirty-six  months  preceding  the  date  of  the  advance 
of  any  funds  by  the  corporation  or  its  subsidiary  was  owned  by 
a  director  or  the  spouse  or  child  of  the  director  or  any  relative 
of  the  director  or  spouse  who  has  the  same  home  as  the  direc- 
tor. 


Exception 


R.S.O.  1980, 
c.  466 


(3)  Subsection  (2)  does  not  apply  where  the  investment  is  a 
purchase  of  or  a  loan  on  the  security  of  securities,  as  defined 
in  section  1  of  the  Securities  Act,  for  which  there  is  a  pub- 
lished market,  as  defined  in  section  88  of  that  Act. 


Idem 


Permitted 
transactions, 
board 
approval 


(4)  This  Part  does  not  apply  so  as  to  prevent  the  payment 
of  directors'  fees  of  the  registered  corporation  or  of  a  subsidi- 
ary of  the  registered  corporation  if  the  fees  have  been 
approved  by  the  shareholders  of  the  registered  corporation. 

141. — (1)  Subject  to  the  prior  approval  of  the  board  of 
directors  of  the  registered  corporation,  a  registered  corpora- 
tion or  a  subsidiary  of  a  registered  corporation  may, 

(a)  make  a  loan  to  any  director,  officer  or  employee  of 
the  corporation  or  to  the  spouse  or  any  child  of  a 
director,  officer  or  employee  of  the  corporation  on 
the  security  of  the  residence  of  the  person  to  whom 
the  loan  is  made  if. 


(i)  the   loan   qualifies   as   an   investment   under 
clause  160(1)  (a), 

(ii)  the  amount  of  the  loan  does  not  exceed  0.5 
per  cent  of  the  capital  base  of  the  corpora- 
tion, and 
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140  (1 )  Sauf  disposition  contraire  de  la  presente  partie  :        interdictions 

a)  nulle  compagnie  inscrite  ou  sa  filiale  ne  doit,  direc- 
tement  ou  indirectement,  effectuer  d'achats  aupres 
de  la  personne  assujettie  a  des  restrictions  a  son 
egard.  lui  consentir  un  pret  ou  conclure  avec  elle 
une  autre  operation; 

b)  nulle  personne  assujettie  a  des  restrictions  a  regard 
de  la  compagnie  inscrite  ne  doit,  directement  ou 
indirectement.  effectuer  dachats  aupres  de  la  com- 
pagnie ou  de  sa  filiale.  lui  consentir  un  pret  ou  con- 
clure avec  elle  une  autre  operation. 


(2)  Sous  reserve  de  Talinea  141  (I)  a),  nulle  compagnie  ins-  J*;";^^"'" 
crite  ou  sa  filiale  ne  peut  sciemment  effectuer  de  placements 

au  moyen  dachats  des  biens  meubles  ou  immeubles  qui,  au 
cours  de  la  periode  de  trcnte-six  mois  qui  a  precede  toute 
avance  faitc  par  la  compagnie  ou  sa  filiale.  titaient  la  propriete 
de  Tadministrateur.  de  son  a>njoint.  de  Tun  de  ses  enfants.  ou 
dun  parent  dc  ladministrateur  ou  de  son  conjoint  qui  habi- 
lent  avec  ladministrateur.  ni  au  moyen  de  prets  garantis  par 
des  suretes  sur  de  tels  biens. 

(3)  Le  paragraphe  (2)  n'a  pas  d'applicalion  dans  le  cas  de  E«epcion 
placements  qui  consistent  en  un  achat  de  valeurs  mobilidres 

ou  en  un  pret  garanti  par  des  valeurs  mobilieres  au  sens  de 

Particle  1  de  la  Loi  sur  les  valeurs  mobilieres  et  pour  lesquelles  ^^^^^• 

i\  existe  un  marche  officiel  au  sens  de  Particle  88  de  cette  loi.  ** 

(4)  La  presente  partie  n'a  pas  pt>ur  effet  dempecher  I'attri-  '<*«"» 
bution  aux  administrateurs  de  la  compagnie  inscrite  ou  de  sa 
filiale  des  jetons  de  presence  approuves  par  les  actionnaires  de 

la  compagnie  inscrite. 


141   (I)  Sous  reser\e  de  lapprobation  prealable  du  conseil  ^^^"^ 
d'administration  de  la  compagnie  inscrite.  celle-ci  ou  sa  filiale  approbai 
peut :  ^ 


I 


a)  consentir  un  pret.  garanti  par  une  surety  sur  I'im- 
meuble  quhabite  Temprunteur.  a  Tadministrateur, 
au  dirigeant  ou  a  I'employe  de  la  compagnie.  ou  au 
conjoint  ou  a  Tenfant  de  ces  derniers.  pourvu  que 
les  conditions  suivantes  soient  remplies  : 

(i)  le  pret  est  un  placement  admissible  aux  ter- 
mes  de  Talinea  \H)  ( 1 )  a), 

(ii)  le  montant  du  pret  ne  depasse  pas  0.5  pour 
cent  de  lapport  en  capital  de  la  compagnie. 


permise*. 

ion 
du  conseil 
d'administ  ra- 
tion 
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(iii)  in  the  case  of  a  director  who  is  not  an 
employee  or  officer  of  the  corporation  or  his 
or  her  spouse  or  child,  the  terms  of  the  loan 
are  no  more  favourable  than  those  offered  by 
the  corporation  in  the  ordinary  course  of  busi- 
ness; 

(b)  make  a  personal  loan  to  any  officer  or  employee  of 
the  corporation  or  to  the  spouse  or  any  child  of  an 
officer  or  employee  of  the  corporation  if  the  loan 
qualifies  as  an  investment  under  clause  160  (2)  (b); 

(c)  enter  into  written  contracts  with  any  restricted  party 
for  the  provision  of  management  services  to  or  by 
the  corporation  or  subsidiary  so  long  as, 

(i)  the  consideration  is  at  or  exceeds  competitive 
and  fair  rates  where  the  services  are  provided 
by  the  corporation  or  the  subsidiary  and  is 
otherwise  reasonable  for  the  services  provid- 
ed, and 

(ii)  the  consideration  does  not  exceed  competitive 
and  fair  rates  where  the  services  are  provided 
to  the  corporation  or  the  subsidiary  and  is 
otherwise  not  unreasonable  for  the  services 
provided; 

(d)  enter  into  a  written  lease  of  real  estate  or  personal 
property  with  any  restricted  party  for  the  use  of  the 
corporation  or  the  subsidiary  in  carrying  out  its 
business,  so  long  as, 

(i)  the  rent  does  not  exceed  fair  rental  value, 

(ii)  the  term  of  the  lease  and  all  renewals  does 
not  exceed  five  years,  and 

(iii)  the  terms  of  the  lease  are  otherwise  competi- 
tive and  not  unreasonable; 

(e)  enter  into  written  contracts  with  any  restricted  party 
for  pension  and  benefit  plans  and  other  reasonable 
commitments  incidental  to  the  employment  of  offic- 
ers and  employees  of  the  corporation  or  the  subsidi- 
ary; 

(f)  enter  into  employment  contracts  with  officers  or 
future  officers  of  the  corporation  or  the  subsidiary; 
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(iii)  les  conditions  de  pret  offertes  par  celle-ci  a 
Tadministrateur  qui  n'esl  ni  son  employe  ou 
stm  dirigeant.  ni  le  conjoint  ou  I'enfant  de  ces 
derniers,  ne  sonl  pas  moins  onereuses  que  les 
conditions  qu*elle  pose  dans  le  cours  normal 
de  ses  affaires; 

b)  consentir  un  pre!  personnel  au  dirigeant  ou  a  I'em- 
ploye  de  la  compagnie.  ou  au  conjoint  ou  a  I'enfant 
de  ces  derniers,  pourvu  que  le  pret  soit  un  place- 
ment admissible  aux  lermes  de  I'alinea  16()  (2)  b); 

c)  conclure  avec  une  personne  assujettie  a  des  restric- 
tions un  contrat  par  ecrit  ayant  pour  objet  la  presta- 
tion de  ser\'ices  dc  gesiion  par  la  compagnie  ou  sa 
filiale  ou  p)our  leur  compte.  a  condition  que  : 

(i)  d'une  part,  la  contrepartie  re^ue  en  retour  des 
ser\'ices  dispenses  par  la  compagnie  ou  sa 
filiale  soit  egale  ou  superieure  aux  tarifs  nor- 
maux  et  concurrentiels  et  s'avere  raisonnable 
compte  tcnu  des  ser\'ices  offerts, 

(ii)  d'autre  part,  la  contrepartie  versee  en  retour 
des  services  dispenses  a  la  compagnie  ou  a  sa 
filiale  ne  soit  pas  superieure  aux  tarifs  nor- 
maux  el  concurrentiels  et  ne  s'avere  pas 
excessive,  compte  lenu  des  services  offerts; 

d)  conclure  par  dcril  avec  une  personne  assujettie  k 
des  restrictions  des  baux  mobiliers  ou  immobiliers 
portant  sur  des  biens  destines  a  ser\ir  a  la  compa- 
gnie ou  a  sa  filiale  aux  fins  de  leurs  activitds  com- 
mercials. p()urNU  que  les  conditions  suivantes 
soient  reunies : 

(i)  le  montant  du  loyer  ne  depasse  pas  la  valeur 
locative  normale. 

(Ii)  la  duree  du  bail  et  de  ses  reconductions  ne 
depasse  pas  cinq  ans, 

(iii)  les  conditions  du  bail  sont  concurrentielles  et 
relativement  raisonnables; 

e)  conclure  par  ecrit  avec  une  personne  assujettie  k 
des  restrictions  des  contrats  ecrits  relatifs  a  des  regi- 
mes de  retraite  et  d'avanlages  siKiaux  et  aux  autres 
engagements  normaux  relies  a  I'acquisition  des  ser- 
vices de  ses  dirigeants  et  employes  ainsi  que  de  ceux 
de  sa  filiale; 
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(g)  enter  into  written  contracts  with  any  restricted  party 
for  the  purchase  of  goods  or  services,  other  than 
management  services,  used  or  required  by  the  cor- 
poration or  the  subsidiary  in  carrying  on  its  busi- 
ness, so  long  as  the  price  paid  for  such  goods  or  ser- 
vices is  competitive  and  at  market  value  or  fair 
rates,  supported  by  appropriate  documentation  of 
such  value  or  rates;  and 


Loans  to 
employees, 
board 

approval  not 
required 


Other 

permitted 

transactions, 

board 

approval 

not  required 


Onus  on 
corporation 


(h)  enter  into  such  investments  or  other  transactions  as 
may  be  prescribed. 

(2)  Notwithstanding  clause  (1)  (a)  or  (b),  a  registered  cor- 
poration may  make  a  loan  to  an  employee  of  the  corporation 
who  is  not  a  director  or  officer  of  the  corporation  or  to  his  or 
her  spouse  or  child  without  obtaining  the  approval  of  the 
board  of  directors  if  the  amount  of  the  loan  does  not  exceed 
$100,000  and  there  is  compliance  with  subclauses  (1)  (a)  (i) 
and  (ii)  or  clause  (1)  (b),  as  the  case  may  be. 

(3)  A  registered  corporation  or  a  subsidiary  of  a  registered 
corporation,  without  the  approval  of  the  board  of  directors  of 
the  registered  corporation,  may  enter  into, 

(a)  employment  contracts  with  persons  who  are  not 
directors  or  officers  of  the  corporation  or  the  sub- 

•  sidiary; 

(b)  transactions  with  a  restricted  party  which  involve 
nominal  or  immaterial  or  expenditures  by  the  cor- 
poration or  the  subsidiary; 

(c)  transactions  with  a  restricted  party  for  the  sale  of 
goods  or  the  provision  of  services  normally  pro- 
vided to  the  public  by  the  corporation  or  the  subsid- 
iary in  the  ordinary  course  of  business  so  long  as  the 
prices  and  rates  charged  by  the  corporation  or  sub- 
sidiary are  competitive  and  at  fair  rates;  and 

(d)  such  investments  or  other  transactions  as  may  be 
prescribed. 

142.  The  onus  of  demonstrating  that  prices  and  rates  are 
competitive  or  at  fair  rates,  or  that  services  are  reasonable  or 
normally  provided  to  the  public  in  the  ordinary  course  of  busi- 
ness or  that  expenditures  are  immaterial,  as  the  case  may  be, 
is  upon  the  registered  corporation  or  its  subsidiary  and  the 
restricted  party. 
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f)  conclure  avec  ses  dirigeunts  uctuels  ou  futurs  ou 
ceux  de  sa  filiale  des  contrats  d'acquisition  de  leurs 
services; 

g)  conclure  avec  une  pcrsonne  assujettie  a  des  restric- 
tions des  contrats  ecrits  d'acquisition  de  biens  ou  de 
services  necessaires  a  la  compagnie  ou  a  sa  filiale 
dans  le  cadre  de  Texercice  de  ses  activites  commer- 
ciales.  a  I'exclusion  de  ser>'ices  de  gestion.  Le  prix 
verse  en  contrepartie  doit  loutefois  etre  concurren- 
tiel  et  representcr  le  prix  du  marche  ou  la  juste 
valeur.  chiffres  a  Tappui: 

h)  souscrire  a  des  placements  et  autres  operations  qui 
sont  presents. 

(2)  Malgre  les  alineas  (I)  a)  ou  b).  la  compagnie  inscrite  '*|J*2^^ 
peut  consentir  un  pret  a  son  employe  qui  n'est  ni  son  adminis-  r^^^baiion* 
trateur.  ni  son  dirigeant.  ou  au  conjoint  ou  a  I'enfant  de  eel  «iu  comcii 
employ^,    sans    Tapprobation    du    conseil    d'administration.  ikmi"""**" 
pourvu  que  le  montant  du  pret  ne  depasse  pas  KM)  (KM)  $  et 

que  les  sous-alineas  (I)  a)  (i)  et  (ii)  ou  Talinea  (I)  b).  selon  le 
cas,  soient  respectes. 

(3)  La  compagnie  inscrite  ou  sa  filiale  peuvent,  sans  I'appro-  A"»^"  »?*"- 
bation  du  conseil  d'administnition  de  la  compagnie  inscrite.  ^v^^i^l!^ 
etre  partie  :  *«»««  *• 

comcil  d'ad- 
miniM  ration 

a)  k  des  contrats  d'embauchage  passes  avec  des  per- 
sonnes  qui  ne  sont  ni  ses  administrateurs,  ni  ses  diri- 
geants  ou  ceux  de  sa  filiale; 

b)  avec  une  perst>nne  assujettie  a  des  restrictions,  a 
des  operations  qui  n'tKcasionnent  a  la  a>mpagnie 
ou  a  sa  filiale  que  des  frais  minimes  ou  symboliques; 

c)  avec  une  perstinne  assujettie  a  des  restrictions,  a 
des  operations  relatives  a  la  vente  de  biens  ou  a  la 
prestation  de  ser\ices  normalement  offerts  au  public 
par  la  compagnie  ou  sa  filiale  dans  le  cours  normal 
de  leurs  affaires,  pt>urvu  que  les  prix  et  tarifs  qu*elle 
exige  en  retour  soient  justes  et  concurrentiels; 

d)  a  des  placements  et  autres  operations  qui  sont 
prescrits. 

142  Le  fardeau  de  demontrer  que  les  prix  et  tarifs  sont  Fardeau  de  ta 
justes  et  concurrentiels,  que  les  ser\'ices  st>nt  raisonnables  ou  ^"^^^ 
normalement  offerts  au  public  dans  le  cours  normal  des  affai- 
res ou  les  frais  minimes,  selon  le  cas,  revient  a  la  compagnie 
inscrite  ou  a  sa  filiale  ainsi  qu'a  la  p>ersonne  assujettie  a  des 
restrictions. 
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143. — (1)  A  registered  trust  corporation  shall  not  partici- 
pate in,  or  enter  into,  any  investment  or  other  transaction 
with  a  restricted  party  using  funds  held  by  the  corporation  as  a 
fiduciary,  other  than  funds  held  as  deposits. 

(2)  Except  as  provided  in  this  section,  a  registered  trust 
corporation  shall  not  invest  funds  held  by  the  registered  cor- 
poration as  a  fiduciary  in  any  class  of  shares  of  the  corpora- 
tion or  its  affiliates. 

(3)  A  registered  trust  corporation  may  act  as  a  fiduciary  of 
one  or  more  trusts  or  estates  that  owns  shares  of  the  corpora- 
tion or  its  affiliates  if  the  shares  were  acquired  before  the  cor- 
poration assumed  responsibility  as  a  fiduciary. 

(4)  Where  a  registered  trust  corporation  acts  as  a  fiduciary 
of  one  or  more  trusts  or  estates  holding  any  class  of  shares  of 
the  corporation  or  its  affiliates,  the  shares  shall  not  be  sold  or 
voted  or  an  offer  for  the  shares  refused  except  with  the 
approval  of  the  board  of  directors  and  the  reasons  for  such 
actions  shall  be  entered  in  the  minutes  of  the  board  of  direc- 
tors. 


Idem 


Idem 


Idem 


Exemption 


(5)  Each  year,  the  board  of  directors  shall  approve  a  report 
on  the  shares  of  the  registered  corporation  or  its  affiliates  held 
by  the  corporation  as  fiduciary  and  the  reasons  for  the  reten- 
tion of  the  shares. 

(6)  Nothing  in  this  section  authorizes  a  registered  trust  cor- 
poration to  perform  any  act  as  a  fiduciary  which  is  otherwise 
prohibited. 

(7)  Nothing  in  this  section  prevents  a  registered  trust  cor- 
poration from  fulfilling  a  specific  direction  or  permission  of  a 
court  or  of  an  instrument  creating  a  fiduciary  duty  that  the 
corporation  should  or  may  purchase  or  sell  shares  of  the  cor- 
poration or  its  affiliates  or  participate  in,  or  enter  into,  any 
investment  or  other  transaction  with  a  restricted  party  but  a 
general  power  to  invest  in  the  discretion  of  the  fiduciary  shall 
not  be  considered  to  be  a  specific  direction  or  permission  for 
the  purposes  of  this  subsection. 

144. — (1)  Upon  the  application  of  a  registered  corporation 
filed  with  the  Superintendent,  the  Lieutenant  Governor  in 
Council  may  consent  to  the  registered  corporation  making  or 
entering  into  any  investment  or  other  transaction  set  out  in 
this  Part,  with  a  restricted  party  if,  in  the  opinion  of  the  Lieu- 
tenant Governor  in  Council,  the  consent  is  necessary  to  the 
well-being  of  the  registered  corporation  and  the  consent  may 
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143  (1)  La  compagnie  de  fiducie  inscrite  ne  doit  souscrire  Fidudes  et 


successions 


ou  participer  a  aucun  placement  ou  autre  operation  avec  une 
personne  assujettie  a  des  restrictions  en  utilisant  les  fonds 
qu'elle  detient  a  titre  de  fiduciaire.  sauf  ceux  detenus  a  titre 
de  depots. 

(2)  Sauf  disposition  contraire  du  present  article,  la  compa-  '<*«"' 
gnie  de  fiducie  inscrite  ne  peut  investir  dans  une  categorie  de 

ses  actions  ou  de  celle  des  membres  de  son  groupe  les  fonds 
qu'elle  detient  a  titre  de  fiduciaire. 

(3)  La  compagnie  de  fiducie  inscrite  peut  representer  plu-  '*'«^"' 
sieurs  fiducies  ou  successions  qui  sont  titulaires  d'actions  de  la 
compagnie  ou  de  membres  du  meme  groupe.  si  I'acquisition 

de  ces  actions  a  eu  lieu  avant  que  la  compagnie  n'ait  assume 
son  role  de  fiduciaire. 

(4)  Si  la  compagnie  de  fiducie  inscrite  agit  a  titre  de  fidu-  '^«'" 
ciaire  d'une  ou  de  plusieurs  fiducies  ou  successions  qui  detien- 
nent  des  actions  d'une  categorie  de  la  compagnie  ou  des  mem- 
bres  du    meme   groupe,    les   actions   ne    peuvent    pas  etre 
alidndes,  sauf  avec  I'approbation  du  conseil  d'administration. 

De  meme,  il  ne  peut  etre  refuse  d'offre  a  leur  sujet  ni  exercd 
le  droit  de  vote  qui  s'y  rattache,  sauf  avec  cette  approbation. 
Les  motifs  de  ces  mesures  sont  consignes  aux  proces-verbaux 
des  reunions  du  conseil  d'administration. 

(5)  Chaque  annee,  le  conseil  d'administration  donne  son  '<*«"' 
approbation  a  un  rappt)rt  relatif  aux  actions  de  la  compagnie 
inscrite  ou  des  membres  du  meme  groupe  detenues  en  fiducie 

par  la  compagnie  ainsi  que  les  motifs  de  cette  detention  en 
fiducie. 

(6)  Le  present  article  n'a  pas  pour  effet  de  permettre  a  la  '**«"' 
compagnie  de  fiducie  inscrite  d'accomplir.  a  titre  de  represen- 
tant  fiduciaire,  un  acte  autrement  prohibe. 

(7)  Le  present  article  n'a  pas  pour  effet  d'empecher  une  ''^«'" 
compagnie  de  fiducie  inscrite  de  se  conformer  a  une  directive 

ou  a  une  autorisation  precise  d'un  tribunal  ou  d'un  acte  creant 
une  obligation  fiduciaire  en  vertu  de  laquelle  celle-ci  devrait 
ou  peut  acquerir  ou  aliener  ses  actions  ou  celles  des  membres 
du  meme  groupe,  ou  participer  ou  st>uscrire  a  un  placement 
ou  autre  operation  avec  une  personne  assujettie  a  des  restric- 
tions. Toutefois,  le  mandal  general  de  placement  confie  au 
representant  fiduciaire  ne  s'interprete  pas  comme  etant  une 
directive  ou  une  autorisation  precise  pour  {'application  du 
present  paragraphe. 

144  (I)  A  la  dcmande  de  la  compagnie  inscrite  deposee  Dispense 
aupres  du  surintendant.  Ic  lieulenant-gouverneur  en  conseil 
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be  subject  to  such  terms  and  conditions  as  are  set  out  in  the 
consent. 

(2)  Subsection  (1)  does  not  apply  so  as  to  permit  the  giving 
of  consent  for  an  investment  or  other  transaction  that  is  pro- 
hibited by  section  143. 

145. — (1)  A  restricted  party  who  is  a  party  to  an  invest- 
ment or  other  transaction  with  a  registered  corporation  or  a 
subsidiary  of  a  registered  corporation  or  to  a  proposed  invest- 
ment or  other  transaction  with  the  corporation  or  the  subsidi- 
ary for  which  the  approval  of  the  board  of  directors  of  the 
corporation  is  required,  whether  under  this  Act  or  otherwise, 
shall  disclose  in  writing  to  the  corporation  the  nature  of  the 
restricted  party's  interest. 

(2)  A  director  or  officer  of  a  registered  corporation,  with 
respect  to  an  investment  or  other  transaction  with  the  cor- 
poration or  a  subsidiary  of  the  corporation  or  with  respect  to  a 
proposed  investment  or  other  transaction  with  the  corporation 
or  the  subsidiary,  shall  disclose  the  nature  of  the  interest  if. 


Disclosure 
by  director 


(a)  he  or  she  is  a  director  or  an  officer  of  a  body  corpo- 
rate that  is  a  party  to  any  investment  or  other  trans- 
action of  the  corporation  or  the  subsidiary  or  a  pro- 
posed investment  or  other  transaction  of  the 
corporation  or  subsidiary;  or 

(b)  he  or  she  holds  10  per  cent  or  more  of  the  shares  of 
a  body  corporate  described  in  clause  (a). 

(3)  The  disclosure  required  by  subsection  (1)  or  (2)  shall  be 
entered  in  the  minutes  of  the  board  of  directors  and  shall  be 
made,  in  the  case  of  a  director, 

(a)  at  the  meeting  at  which  a  proposed  investment  or 
other  transaction  is  first  considered; 


(b)  if  the  director  was  not  then  interested  in  a  proposed 
investment  or  other  transaction,  at  the  first  meeting 
after  becoming  interested; 

(c)  if  the  director  becomes  interested  after  an  invest- 
ment or  other  transaction  is  entered  into,  at  the  first 
meeting  after  becoming  interested;  or 

(d)  if  a  person  who  is  interested  in  an  investment  or 
other  transaction  later  becomes  a  director,  at  the 
first  meeting  after  becoming  a  director. 
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p>eut  consentir  a  ce  qu'elle  effectue  un  plucement  ou  une  autre 
operation  avec  une  personne  assujettie  a  des  restrictions  vises 
a  la  presente  partie,  si  de  son  avis  ce  consenlement  est  neces- 
saire  a  la  bonne  marche  de  la  compagnie  inscrite.  Le  consen- 
tement  peut  etre  assorti  de  conditions  qui  y  sont  enoncees, 

(2)  Le  paragraphe  (1)  n'a  pas  pour  effet  de  permettre  qu'il  •<**•" 
soit  consenti  a  un  placement  ou  a  une  autre  operation  qui  s<.>nt 
prohibes  par  Tarticle  143. 

145  (1)  Doit  divulguer  par  ecril  a  la  compagnie  la  nature  Jj,"^,"**" 
de  son  interet,  la  personne  assujettie  a  des  restrictions  partie  a 
un  placement  ou  a  une  autre  operation  avec  la  compagnie  ins- 
crite ou  sa  filiale.  ou  a  un  projet  de  placement  ou  d'autre 
operation  avec  ces  dernieres  qui  exigent  lapprobation  preala- 
ble  du  conseil  d'administration.  soit  aux  termes  de  la  presente 
loi,  soit  autrement. 

(2)  L'administrateur  ou  le  dirigeant  dune  compagnie  ins-  ,'JJ["JJ"U'. 
crite  divulgue  la  nature  de  son  interet  a  I'egard  dun  place-  ^^an 
ment  ou  dune  autre  operation  avec  la  compagnie  ou  sa  filiale  compBgrne* 
ou  d'un  projet  de  placement  ou  d'autre  operation  avec  ces 
dernieres.  dans  les  cas  suivants  : 

a)  lorsqu'il  est  administrateur  ou  dirigeant  dune  per- 
sonne morale  partie  au  placement  ou  a  Taut  re  ope- 
ration ou  au  projet  de  placement  ou  d'autre  opera- 
tion; 

b)  lorsqu'il  detient  10  pour  cent  ou  plus  des  actions  de 
la  personne  morale  visee  a  I'alinea  a). 

(3)  La  divulgation  exigee  par  les  paragraphes  (I)  ou  (2)  est  ^^"^jJUj. 
consignee  au  prcKes-verbal  des  reunions  du  conseil  d'adminis-  inneur 
tration.  Elle  se  fait,  dans  le  cas  d'un  administrateur.  lors  de  la 
premiere  reunion  : 

a)  au  cours  de  laquelle  le  projet  de  placement  ou  d'au- 
tre operation  est  etudiee: 

b)  qui  suit  I'acquisition  par  l'administrateur  d'un  inte- 
ret, inexistant  jusqualors.  dans  le  projet  de  place- 
ment ou  d'autre  operation; 

c)  qui  suit  I'acquisition  par  celui-ci  d'un  interet  dans 
un  placement  ou  une  autre  operation  deja  en  cours; 

d)  qui  suit  sa  nomination  au  poste  d'administrateur 
alors  que  celui-ci  possede  deja  un  interet  dans  un 
placement  ou  une  autre  operation. 
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(4)  The  disclosure  required  by  subsection  (1)  or  (2)  shall  be 
made,  in  the  case  of  a  restricted  party  who  is  not  a  director, 

(a)  forthwith  after  becoming  aware  that  the  investment 
or  other  transaction  or  proposed  investment  or 
other  transaction  is  to  be  considered  or  has  been 
considered  at  a  meeting  of  directors; 

(b)  if  the  restricted  party  becomes  interested  after  an 
investment  or  other  transaction  is  entered  into, 
forthwith  after  becoming  interested;  or 

(c)  if  a  person  who  is  interested  in  an  investment  or 
other  transaction  later  becomes  a  restricted  party, 
forthwith  after  becoming  a  restricted  party. 

(5)  A  director  required  by  subsection  (1)  or  (2)  to  make  a 
disclosure  shall  not  take  part  in  the  discussion  or  vote  on  any 
resolution  to  approve  an  investment  or  transaction  in  relation 
to  which  disclosure  is  required  under  subsection  (1)  or  (2)  and 
the  director  shall  not  be  present  at  any  meeting  of  the  board 
while  it  is  dealing  with  the  matter. 

(6)  A  director  referred  to  in  subsection  (5)  shall  not 
attempt  in  any  way  to  influence  the  voting  on  any  resolution 
to  approve  an  investment  or  other  transaction. 

146. — (1)  Every  registered  corporation  shall  establish  and 
its  board  of  directors  shall  approve  written  review  and 
approval  procedures  to  be  followed  by  the  corporation  to 
ensure  compliance  with  this  Part,  and  the  board  of  directors 
shall  review  the  procedures  so  established  at  least  once  each 
year. 

(2)  The  procedures  referred  to  in  subsection  (1)  shall  be 
developed  by  the  investment  committee  of  the  board  of  direc- 
tors and  shall  be  reviewed  at  least  twice  each  year  by  the 
investment  committee. 

147.  Where  a  restricted  party,  a  registered  corporation  or 
any  subsidiary  of  a  registered  corporation  fails  to  comply  with 
this  Part,  and  where  an  investment  or  other  transaction  which 
is  prohibited  by  this  Part  takes  place,  the  corporation  or  the 
Superintendent  may  apply  to  the  High  Court  of  Justice  for  an 
order  setting  aside  the  investment  or  other  transaction  and 
directing  that  the  restricted  party  account  to  the  registered 
corporation  for  any  profit  or  gain  realized  and  upon  such 
application  the  court  may  so  order  or  make  such  other  order 
as  it  thinks  fit,  including  an  order  for  compensation  for  the 
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(4)  La  personne  assujettie  a  des  restrictions  qui  nest  pas  DKuUat'on 
administrateur  fait  sans  delai  la  divulgation  exigee  par  les  '^ 
paragraphes  (I)  ou  (2)  : 

a)  quand  elle  apprend  que  le  placement  ou  I'autre 
operation  ou  le  projet  de  placement  ou  d'autre 
operation  a  ete  ou  sera  examine  lors  d'une  reunion 
des  administrateurs; 


b)     quand  elle  acquiert  un  interet  dans  un  placement  ou 
une  autre  operation  deja  en  cours: 


c) 


quand  elle  devient  une  personne  assujettie  a  des 
restrictions  lorsquelle  possede  deja  un  interet  dans 
un  placement  ou  une  autre  operation. 

(5)  L'administrateur  tenu  a  la  divulgation  aux  termes  des  Ladminijira. 

L        /iv  >-«v  _^-   •  J-  leur  ne  vole 

paragraphes  (I)  ou  (2)  ne  peut  participer  aux  discussions  ou  pat 
au  vote  sur  la  resolution  presentee  pt>ur  faire  approuver  le 
placement  ou  I'operation  qui  en  font  I'objet.  II  ne  peut  non 
plus  assister  a  la  reunion  du  conseil  d'administration  pendant 
qu'il  est  traite  de  la  question. 

(6)  L'administrateur  vise  au  paragraphe  (5)  ne  peut  d'au-  |;jf^""*"" 
cune  fa^jon  tenter  d'influencer  le  vote  sur  la  resolution  pr^sen-  u"I  ?,n'*" 
tee  pour  faire  approuver  un  placement  ou  une  autre  op^ra-  nuence 
tion. 


146  (I)  Afin  de  se  conformer  ^  la  pr^sente  partie.  la  com- 
pagnie  inscrite  etablit  et  observe  une  prtK^dure  ecrile  d'exa- 
men  et  d'approbation,  que  son  conseil  d'administration 
approuve.  Le  conseil  d'administration  reexamine  cette  prcKe- 
dure  au  moins  une  fois  I'an. 


ProoMure 


(2)  Le  comite  de  placements  du  conseil  d'administration  '<*<"' 
eiabore  la  priKedure  vis^e  au  paragraphe  ( I )  et  la  reexamine 
au  moins  deux  fois  I'an. 


147  La  compagnie  ou  le  surintendant  peut.  par  voie  de  ^^"JfJJJ^n. 
requete,  demander  a  la  Haute  Cour  de  justice  de  rendre  une  ^^aa^HM 
ordonnance  annulant  le  placement  ou  I'autre  operation  effec- 
tues,  contrairement  a  la  presente  partie.  par  la  personne  assu- 
jettie a  des  restrictions,  la  compagnie  inscrite  ou  sa  filiale.  et 
enjoignant  a  la  personne  assujettie  a  des  restrictions  de  rendre 
compte  a  la  compagnie  inscrite  de  tout  benefice  qu'elle  en  a 
tire.  Le  tribunal  peut  rendre  cette  ordonnance  ou  toute  autre 
ordonnance  qu'il  juge  pertinente.  notamment  une  ordonnance 
portant  sur  le  versement  d'une  indemnite  pour  la  perte  et  les 
dommages  subis  par  la  compagnie.  ainsi  que  le  versement  de 
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loss  or  damage  suffered  by  the  corporation  and  punitive  or 
exemplary  damages  from  the  restricted  party. 

148. — (1)  Where  an  investment  or  other  transaction  that  is 
prohibited  under  this  Part  takes  place,  a  registered  corpora- 
tion or  the  Superintendent  may  apply  to  the  High  Court  of 
Justice  for  an  order  that  each  person  who  participated  in  or 
facilitated  such  investment  or  other  transaction  made  in  con- 
travention of  this  Part  pay  to  the  corporation  on  a  joint  and 
several  basis, 


(a)  the  damages  suffered; 

(b)  the  face  value  of  the  investment;  or 

(c)  the  amount  expended  by  the  corporation  in  the 
transaction. 

Saving  (2)  Subsection  (1)  does  not  apply  to  a  person  who  is  not  a 

director,  unless  the  person  knew  or  ought  reasonably  to  have 
known  that  the  investment  or  other  transaction  was  made  in 
contravention  of  this  Part. 


Reporting  by 
auditor 


Reporting  by 
others 


Professional 
advice 


149,   An  auditor  shall  promptly  report  to  the  board  of 

directors  and  the  Superintendent  any  breach  of  any  provision 
of  this  Part  of  which  he  or  she  is  aware  or  of  which  he  or  she 
is  made  aware  under  section  150  and,  if  the  board  of  directors 
does  not  act  to  rectify  the  breach  within  a  reasonable  period 
of  time,  the  auditor  shall  promptly  report  the  failure  to  rectify 
to  the  Superintendent. 

150. — (1)  Any  person  undertaking  professional  services 
for  a  registered  corporation  who.  in  providing  the  professional 
services,  becomes  aware  of  a  breach  of  the  provisions  of  this 
Part  shall  promptly  report  the  breach  to  the  board  of  directors 
and  the  auditor  of  the  corporation  unless  he  or  she  has 
already  reported  the  breach  under  section  149. 

(2)  No  person  undertaking  professional  services  for  a  reg- 
istered corporation  shall  advise  the  registered  corporation  or 
perform  services  for  the  corporation  in  an  investment  or  other 
transaction  in  or  to  which  the  person  is  a  party  or  has  a  direct 
or  indirect  beneficial  interest  in  the  subject-matter  of  the 
investment  or  transaction. 


Solicitor- 
client 
privilege 


(3)  Nothing  in  this  section  abrogates  any  privilege  that  may 
exist  between  a  solicitor  and  his  or  her  client. 
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dommages-interets  punitifs  ou  exemplaires  par  la  personne 
assujettie  ^  des  restrictions. 

148  (1)  La  compagnie  inscrite  ou  le  surintendant  peut,  par  ^*°^ 
voie  de  requete,  demander  a  la  Haute  Cour  de  justice  une 
ordonnance  jx>rtant  que  chacune  des  personnes  qui  a  souscrit 

au  placement  ou  a  I'autre  operation  effectues  contrairement  a 
la  presente  partie  ou  qui  en  a  facilite  la  realisation  verse  a  la 
compagnie.  a  titre  solidaire.  Tune  des  sommes  suivantes  : 

a)  le  montant  des  dommages  subis; 

b)  la  valeur  nominale  du  placement; 

c)  la  somme  versee  par  la  compagnie  en  vue  de  Vop6- 
ration. 

(2)  Le  paragraphe  (I)  ne  s'applique  pas  k  la  personne  qui  Ewepiioa 
n'est  pas  adminislrateur.  sauf  si  celle-ci  savait  ou  aurait  nor- 
malement  dO  savoir  que  le  placement  ou  Tautrc  operation 
^taient  effectues  contrairement  a  la  presente  partie. 

149  Le  verificateur  signale  promptement  au  conseil  d'ad-  J^JJ^J^JU^^ 
ministration  et  au  surintendant  toute  contravention  a  une  dis- 
position de  la  prdsente  partie  dont  il  a  connaissance  ou  qui  est 

portee  a  sa  connaissance  aux  termes  de  Tarticle  150.  Advenant 
le  defaut  du  conseil  dadministration  de  corriger  la  situation 
dans  un  delai  raisonnable.  le  verificateur  fail  promptement 
part  au  surintendant  de  ce  defaut. 

150  ( 1 )  La  personne  qui,  dans  le  cadre  des  services  profes-  ^p*»"  p*' 

.         '     ..    '  .     .  V  J  u  autre* 

sionnels  qu  elle  fournit  a  la  compagnie  inscrite.  prend  connais- 
sance d'une  contravention  a  la  presente  partie.  la  signale 
promptement  au  conseil  d'administration  ainsi  qu'au  verifica- 
teur de  la  compagnie,  a  moins  quelle  ne  I'ait  dej^  signalee 
aux  termes  de  I'article  149. 

(2)  La  personne  qui  fournit  des  services  professionnels  a  la  ^J'^'ifcs"' 
compagnie  inscrite  sabstient  de  dispenser  a  cette  derniere  des  sionnci 
conseils  ou  services  ayant  trait  a  un  placement  ou  a  une  autre 
operation  auquel  elle  est  elle-meme   partie  ou  sur  I'objet 

duquel  elle  a  un  droit  a  titre  de  beneficiaire.  soit  directement. 
soit  indirectement. 

(3)  Le  present  article  ne  porle  pas  atteinte  au  secret  profes-  ^nn^iP^^"' 
sionnel  qui  lie  Tavocat  a  son  client.  lavocat 
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No  liability  |5i,  ^  person  who  in  good  faith  makes  a  report  under 

subsection  150  (1)  shall  not  be  liable  in  any  civil  action  arising 
therefrom. 

PARTX 


Prudent 

investment 

standards 


Idem 


Procedures 


Development 

of 

procedures 


Idem 


Approval  by 
board 


Deposits, 

loan 

corporations 


BUSINESS  AND  INVESTMENTS 

152. — (1)  Every  registered  corporation  shall  adhere  to 
prudent  investment  standards  in  making  investment  decisions 
and  in  managing  its  total  investments. 

(2)  For  the  purposes  of  this  Act,  prudent  investment  stan- 
dards are  those  which  a  reasonably  prudent  person  would 
apply  to  investments  made  on  behalf  of  another  person  with 
whom  there  exists  a  fiduciary  relationship  to  make  such 
investments,  without  undue  risk  of  loss  or  impairment  and 
with  a  reasonable  expectation  of  fair  return  or  appreciation. 

(3)  Every  registered  corporation  shall  establish  written  pro- 
cedures to  ensure  that  prudent  investment  standards  are 
applied  by  the  corporation  in  making  investment  decisions  and 
in  managing  the  total  investments  of  the  corporation. 

(4)  The  procedures  referred  to  in  subsection  (3)  shall  be 
developed  by  the  investment  committee  of  the  board  of  direc- 
tors of  the  corporation  and  shall  be  reviewed  at  least  twice 
each  year  by  the  investment  committee. 

(5)  The  investment  committee  shall  report  on  its  review 
under  subsection  (4)  and  shall  give  its  recommendations,  if 
any,  with  respect  to  the  procedures  referred  to  in  subsection 
(3)  to  the  board  of  directors. 

(6)  The  procedures  referred  to  in  subsection  (3)  shall  be 
subject  to  the  approval  of  the  board  of  directors  and  the 
board,  upon  receipt  of  any  recommendation  from  the  invest- 
ment committee,  shall  review  such  procedures  and  make  such 
changes  as  may  be  necessary. 

153. — (1)  A  registered  provincial  loan  corporation  and 
any  other  registered  loan  corporation  that  has  capacity  to  do 
so  may,  in  a  debtor  and  creditor  relationship  for  the  purposes 
of  investment,  receive  money, 

(a)  repayable  on  demand  or  after  notice;  or 

(b)  repayable  upon  the  expiry  of  a  fixed  term. 
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151  La  personne  qui  de  bonne  foi  signale  une  contraven-  (^^"^tJj,^ 
tion  aux  termes  du  paragraphe  150  (1)  ne  peut  pas  etre  tenue  "*p°"" 
responsable  dans  toute  instance  civile  qui  en  resulte. 

PARTIE  X 

ACTIVrrtS  COMMERCIALES  ET  PLACEMENTS 

152  (I)  Dans  ses  decisions  quant  aux  placements  et  dans  ^^^ISns 
la  gestion  de  Tensemble  de  ses  placements,  la  wmpagnie  ins-  siirs  "*" 
crite  observe  des  normes  de  placements  surs. 

(2)  Pour  I'application  de  la  presente  loi.  les  normes  de  pla-  •<*«"> 
cements  siirs  sont  celles  qu'observerait  la  personne  normale- 
ment  prudente  en  faisant  des  placements  pour  le  compte  dun 
mandant  avec  lequel  elle  entretiendrait  un  rapport  fiduciaire  a 

des  fins  de  placements,  qui  ne  comporteraienl  pas  de  risques 
indus  de  perte  ou  de  devaluation  ct  qui  donneraient  la  pers- 
pective raisonnable  dun  rendement  acceptable  ou  dune 
hausse  de  valeur. 

(3)  La  compagnie  inscrite  etablit  une  procedure  ecrile  qui  ProcWure 
assure  la  mise  en  application  de  normes  de  placements  surs 

dans  ses  decisions  quant  aux  placements  et  dans  la  gestion  de 
I'ensemble  de  ses  placements. 

(4)  Le  comite  de  placements  du  conseil  d'adminisiration  de  ^^J^*"^. 
la  compagnie  elabore  la  priKedure  visee  au  paragraphe  (3)  et  dure 

la  reexamine  au  moins  deux  fois  Pan. 

(5)  Le  comite  de  placements  presente  au  conseil  dadminis-  '<*«™ 
tration  un  rapport  concernant  le  reexamen  vise  au  paragraphe 

(4)  et  lui  fait  ses  recommandations.  le  cas  dcheant,  relative- 
ment  a  la  procedure  visee  au  paragraphe  (3). 

(6)  La  prtxredure  visee  au  paragraphe  (3)  est  subordonnee  a  J^P^JJ^Jj** 
I'approbation  du  conseil  d'administration.  Ce  dernier,  sur  une  dadmmistra- 
recommandation  du  comite  de  placements,  reexamine  la  pro-  »»<>" 
cWure  et  y  apporte  les  modifications  qui  s'impt>sent. 

153  (1)  La  compagnie  de  pret  provincial  inscrite  et  toute  ^JjJjJ'jJ"^ 
autre  compagnie  de  pret  inscrite  qui  a  capacite  a  cette  fin  peu-  pret 
vent,  dans  le  cadre  dun  rapport  de  creancier  a  debiteur,  exis- 
tent a  des  fins  de  placement,  recevoir  des  sommes  dargent : 

a)  remboursables  sur  demande  ou  sur  preavis; 

b)  remboursables  a  echeance. 
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Idem 


and  the  corporation  may  issue  debentures  or  other  evidences 
of  indebtedness  in  respect  thereof,  appropriate  to  the  debtor 
and  creditor  relationship  created  thereby. 

(2)  A  registered  provincial  trust  corporation  and  any  other 
registered  trust  corporation  that  has  capacity  to  do  so  may,  for 
the  purpose  of  investment,  receive  money, 

(a)  repayable  upon  demand  or  after  notice;  or 

(b)  repayable  upon  the  expiry  of  a  fixed  term, 

and  the  corporation  may  issue  investment  certificates  or  other 
evidences  of  the  money  received,  appropriate  to  the  trust  rela- 
tionship created  thereby. 

(3)  Money  received  by  a  trust  corporation  under  subsection 
(2)  shall  be  deemed  to  be  held  by  it  in  trust  for  its  depositors 
and  it  shall  be  deemed  to  guarantee  the  repayment  thereof. 

(4)  Notwithstanding  subsection  (3),  a  trust  corporation  may 
retain  the  interest  and  profit  resulting  from  the  investment  of 
money  received  by  it  under  subsection  (2)  in  excess  of  the 
amount  of  interest  payable  to  its  depositors  in  respect  thereof. 

(5)  Every  trust  corporation  receiving  money  as  authorized 
by  subsection  (2)  shall  earmark  and  set  aside  in  respect 
thereof  securities,  or  cash  and  securities,  equal  to  the  full 
aggregate  amount  thereof  and.  for  the  purposes  of  this  subsec- 
tion, "cash"  includes  moneys  on  deposit  and  "securities" 
includes  investments  authorized  under  sections  160  to  164  and 
168. 


Idem 


Deposit 
insurance 


Idem 


(6)  An  investment  certificate  or  other  evidence  of  money 
received  issued  by  a  trust  corporation  shall  indicate  in  a 
clearly  visible  manner  that  it  is  guaranteed  only  as  against  the 
assets  of  the  corporation  earmarked  and  set  aside  under  sub- 
section (5). 

154. — (1)  No  registered  corporation  shall  exercise  the 
powers  mentioned  in  section  153  unless  it  is  a  member  of  the 
Canada  Deposit  Insurance  Corporation  or  its  Canadian  cur- 
rency deposits  are  insured  by  some  other  public  agency 
approved  by  the  Superintendent  to  the  maximum  amounts 
permitted  by  the  agency. 

(2)  A  provincial  corporation,  with  the  approval  of  the 
Superintendent,  may  borrow  money  from  the  Canada  Deposit 
Insurance  Corporation  or  other  similar  public  agencies 
approved  by  the  Superintendent  and,  for  such  purposes,  the 
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La  compagnie  F>eut  aussi  emeltre  des  debentures  ou  autres 
litres  de  creance  appropries  au  rapptm  de  creancier  a  debiteur 
qui  les  lie  en  Tespece. 

(2)  La  compagnie  de  fiducie  provinciale  inscrite  et  toute  Oiptiti.  com- 
autre  compagnie  de  fiducie  mscrite  qui  a  capacite  a  cette  nn  mooc 
peuvent,   a   des   fins   de   placement,    recevoir   des   sommes 
d'argent : 

a)  remboursables  sur  demande  ou  sur  pr^avis: 

b)  remboursables  a  echeance. 

La  compagnie  peut  aussi  emettre  des  certificats  de  placement 
ou  autres  attestations  des  M>mmes  ainsi  re<;ues  et  qui  sonl 
appropries  au  rapport  fiduciaire  qui  les  lie  en  Tespece. 

(3)  Les  sommes  d'argent  re<;ues  par  une  compagnie  de  fidu-  •<*"" 
cie  en  vertu  du  paragraphe  (2)  st>nt  reputees  detenues  en  fidu- 
cie pour  le  compte  des  dept>sants  et  la  compagnie  est  repulse 
garantir  leur  remboursement. 

(4)  Malgre  le  paragraphe  (3).  la  compagnie  de  fiducie  peut   '«*«'" 
toucher  la  partie  des  interets  et  revenus  tires  du  placement  des 
sommes  d'argent   revues  en   vertu   du   paragraphe   (2)   qui 
excede  les  interets  payables  aux  deposants  a  regard  de  ces 
sommes. 

(5)  La  compagnie  de  fiducie  qui  revolt  des  sommes  d'argent  "*»" 
en  vertu  du  paragraphe  (2)  met  a  part  soit  des  valeurs  mobi- 
lieres,  soit  de  la  monnaie  et  des  valeurs  mobilieres,  d*un  mon- 
tant  egal  au  total  des  sommes  re<,'ues.  Pour  Tapplication  du 
present  paragraphe,  «monnaie»  s'entend  en  outre  des  sommes 
d'argent  confiees  a  titre  de  depot  et  ««valeurs  mobilieres»  s'en- 
tend  egalement  des  placements  autorises  par  les  articles  160  a 

164  et  en  vertu  de  I'article  168. 

(6)  Le  certificat  de  placement  ou  I'autre  attestation  des  '<*«'" 
sommes  reijues  delivres  par  la  compagnie  de  fiducie  indiquent 
clairement  qu'ils  sont  garantis  par  les  seuls  biens  de  la  compa- 
gnie mis  a  part  aux  termes  du  paragraphe  (5). 


154  (I)  Nulle  compagnie  inscrite  ne  peut  exercer  les  pou-  ^^^^^' 
voirs  vises  a  I'article  153,  sauf  si  elle  est  membre  de  la  StKiete 
d'assurance-depots  du  Canada  ou  que  ses  depots  en  monnaie 
canadienne  sont  assures,  par  un  autre  organisme  gouverne- 
mental  approuve  par  le  surintendant.  jusqu'aux  montants 
maximaux  permis  par  cet  organisme. 

(2)  La  compagnie  provinciale  peut.  avec  lapprobation  du  '<!«'" 
surintendant,  contracter  des  emprunts  aupres  de  la  Societe 
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corporation  may  mortgage  thereto  the  cash  and  securities  ear- 
marked and  set  aside  under  section  153. 

155. — (1)  Subject  to  subsections  (2),  (3)  and  (4),  the  total 
amount, 

(a)  received  as  deposits  and  otherwise  borrowed  by  a 
registered  loan  corporation;  and 

(b)  received  as  deposits  and  borrowed  by  a  registered 
trust  corporation, 

shall  not  exceed,  at  any  time,  an  amount  equal  to  ten  times  its 
capital  base. 


Exclusions 

from 

calculation 


(2)  Amounts  borrowed  by  a  registered  corporation  by  way 
of  subordinated  notes  and  by  way  of  mortgages  on  real  estate 
owned  by  the  corporation  shall  not  be  included  in  a  determi- 
nation of  a  total  amount  under  subsection  (I ). 


Increase  in 

borrowing 

multiple 


(3)  On  the  application  of  a  registered  corporation,  the 
Superintendent,  by  order  and  subject  to  such  terms  and  condi- 
tions as  may  be  set  out  in  the  order,  may  increase  the  total 
amount  that  may  be  borrowed  or  received  by  the  corporation 
to  an  amount  equal  to  such  multiplier  in  excess  of  ten  times 
but  not  exceeding  twenty-five  times  its  capital  base  as  may  be 
set  out  in  the  order  and  subsections  (1)  and  (2)  shall  be 
deemed  to  apply  to  such  increased  amount,  substituting  the 
new  multiplier  for  "ten"  in  subsection  (1). 


Borrowing 
over  limit 


(4)  A  registered  corporation  may  exceed,  at  any  time,  the 
limit  on  its  borrowing  multiple  as  set  out  in  subsection  (1)  or 
as  set  out  in  an  order  under  subsection  (3)  if  the  board  of 
directors  has  approved,  by  a  resolution  passed  on  an  annual 
basis,  the  exceeding  of  the  limit  and  so  long  as  the  amount  by 
which  the  limit  is  exceeded  is  invested  in  a  manner  prescribed 
by  the  regulations. 


Copy  of 

special 

resolution 


Duty  of 
Superin- 
tendent 


Subordinated 
notes 


(5)  No  order  shall  be  made  under  subsection  (3)  unless  the 
application  of  the  corporation  is  accompanied  by  a  certified 
copy  of  a  special  resolution  of  the  corporation  supporting  the 
increase  requested  under  subsection  (3). 

(6)  At  least  once  each  year,  the  Superintendent  shall 
review  the  borrowing  multiple  authorized  for  each  corporation 
to  determine  if  the  borrowing  multiple  is  appropriate. 

156. — (1)  A  registered  corporation  may  borrow  money  by 
way  of  the  issue  of  notes  having  a  denomination  of  at  least 
$100,000. 
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d'assurance-depots  du  Canada  ou  d'un  autre  organisme  gou- 
vernemental  semblable  approuve  par  le  surintendant.  La  com- 
pagnie  peut  a  cetle  fin  grever  d'une  hypt)theque  mobiliere  la 
monnaie  et  les  valeurs  mobilieres  mises  a  part  aux  lermes  de 
I'article  153. 


155  (I)  Sous  reserve  des  paragraphes  (2),  (3)  et  (4),  la  1:'™'*'!°" 

',  ret  \    f      \    f  ^.    f  ^j^  multipli- 

SOmme  tOtale  :  cateun  dem- 

pnints 

a)  reque  a  titre  de  depots  et  autrement  empruntee  par 
la  compagnie  de  pret  inscrite; 

b)  regue  a  titre  de  depots  et  empruntee  par  la  compa- 
gnie de  fiducie  inscrite. 

ne  peut  jamais  exceder  un  montant  egal  a  dix  fois  Tapport  en 
capital  de  cette  compagnie. 

(2)  Sont  exclues  de  la  somme  tolale  visce  au  paragraphe  (I)  Monunts  k 
les  sommes  empruntees  par  la  compagnie  inscrite  par  voie 
demission  de  titres  subalternes  et  par  voie  d'hypotheques  gre- 

vant  ses  propres  biens  immobiliers. 

(3)  A  la  requete  dune  compagnie  inscrite.  le  surintendant  'i**io™'»n 
peut.  par  ordonnance  et  sous  reserve  des  conditions  qu  il  y  ,eur  dem- 
fixe.  pt>rter  la  somme  totale  que  la  compagnie  peut  emprunter  P""«» 
ou  recevoir  h  une  somme  precisee  dans  Tordonnance  et  qui 
excede  dix  fois.  mais  n'excede  pas  vingt-cinq  fois,  s<.>n  appt>rt 

en  capital.  Les  paragraphes  (I)  et  (2)  s'appliquent  a  cette 
somme  major^e.  le  nouveau  multiplicateur  etant  substitu^  au 
mot  «dix>»  au  paragraphe  ( I ). 

(4)  La  compagnie  inscrite  peut  depasser  la  limite  du  mulli-  L7f^"*i/'*' 
plicateur  d'emprunt  enoncee  au  paragraphe  ( 1 )  ou  fixee  dans  hmitc  permise 
i'ordonnance  prise  en  verlu  du  paragraphe  (3).  si  le  conseil 
d'administration  a  approuve  cette  mesure  au  moyen  d'une 
resolution,  valable  pour  une  periode  d'un  an.  L'excedent  doit 
toutefois  faire  I'objet  dun  placement  selon  le  mode  present 

aux  reglements. 

(5)  II  ne  peut  etre  rendu  d'ordonnance  en  vertu  du  paracra-  <^«Pi«  ^  '» 

,       ,t.  ■    .  -■•  -       resolution 

phe  (3)  que  si  la  requete  de  la  compagnie  est  accompagnee  sp^aaic 
d'une  copie  certifiee  conforme  d'une  resolution  speciale  adop- 
tee h  Tappui  de  la  majoration  demandee  aux  termes  de  ce 
paragraphe. 

(6)  Au   moins  une  fois  Ian.  le  multiplicateur  demprunt  obligation  du 

.    ,  ,  .-.,,,. '^      ,,  .  J       sunntendant 

autorise  ptiur  chaque  compagnie  fait  I  objet  d  un  reexamen  de 
la  part  du  surintendant,  qui  en  verifie  la  justesse. 

156  (1)  La  compagnie  inscrite  peut  emprunter  des  sommes  ''"'•'^  *"*»'- 
d'argent  par  voie  d'emission  de  titres  d'une  valeur  minimale 

de  100  000$. 
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Wem  (2)  A  note  issued  under  this  section  shall  be  known  as  a 

subordinated  note  and  the  following  provisions  apply  to  every 
such  note: 

1 .  A  subordinated  note  is  not  a  deposit  of  the  issuing 
corporation  and  is  not  insured  by  the  Canada 
Deposit  Insurance  Corporation  or  any  similar  public 
agency. 

2.  In  the  event  of  the  insolvency  or  winding  up  of  the 
corporation,  the  indebtedness  evidenced  by  each 
subordinated  note  ranks  equally  with  the  indebted- 
ness evidenced  by  all  other  subordinated  notes  of 
the  corporation  and  is  subordinated  in  right  of  pay- 
ment to  all  other  indebtedness  of  the  corporation. 

3.  Every  subordinated  note  shall  be  evidenced  by  a 
certificate  in  a  form  approved  for  the  corporation 
by  the  Superintendent  and  containing  a  statement 
of  the  terms  set  out  in  paragraphs  1  and  2  and  such 
other  information  as  the  Superintendent,  in  approv- 
ing the  form,  may  require. 

4.  A  subordinated  note  shall  not  be  issued  by  a  reg- 
istered corporation  except  on  application  to  its  sec- 
retary. 

''*^'"  (3)  No    registered    corporation    or   person    acting   on    its 

behalf,  in  any  offering  circular,  advertisement,  correspond- 
ence or  literature  relating  to  a  subordinated  note  issued  or  to 
be  issued  by  the  corporation,  shall  refer  to  the  note  otherwise 
than  as  a  subordinated  note  and  the  registered  corporation  or 
person,  as  the  case  may  be,  shall  indicate  clearly  therein  that 
the  subordinated  note  is  not  a  deposit  that  is  insured  by  the 
Canada  Deposit  Insurance  Corporation  or  other  similar  public 
agency. 

''^^"^  (4)  A  registered  corporation  shall  not  issue  a  subordinated 

note  if,  after  the  issue  of  the  note,  the  amount  of  the  out- 
standing subordinate  notes  of  the  corporation  would  exceed 
the  amount  obtained  by  subtracting  its  outstanding  subordi- 
nated notes  and  the  subordinate  note  or  notes  it  proposes  to 
issue  from  its  capital  base. 

nilldky  ^^'         157. — (1)  A  registered  corporation  may  pledge  any  of  its 

reasons  own  asscts  as  secuHty  for  a  debt  obligation  of  the  corporation 

if  the  debt  obligation  is  issued  in  respect  of  money  borrowed 

to  enable  the  corporation  to  meet  short  term  requirements  for 

liquid  funds  arising  from  its  operations  and  if  the  total  debt 
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(2)  Le  litre  emis  en  vertu  du  present  article  pone  Tappella- 
tion  de  «titre  subalterne»  et  les  dispositions  suivantes  s'y 
appliquent : 


Idem 


1 .  Celui-ci  ne  constitue  pas  un  depot  de  la  compagnie 
emettrice  et  ne  fait  I'objet  d'aucune  protection  d'as- 
surance  de  la  Society  d'assurance-depots  du  Canada 
ou  d'un  organisme  gouvernemental  semblable. 

2.  Dans  le  cas  d'insolvabilit^  ou  de  liquidation  de  la 
compagnie,  toutes  les  cr^ances  attestees  par  des 
litres  subalternes  viennent  au  meme  rang  et.  dans 
Tordre  de  colliKation.  prennent  rang  apres  toutes 
les  aulres  dettes  de  la  compagnie. 

3.  Le  litre  subalteme  est  atlesid  par  un  certiFicat 
rddige  dans  la  forme  approuvee  pour  la  compagnie 
par  le  surintendant.  Les  conditions  qui  figurent  aux 
dispositions  1  et  2  y  sont  ^nonc^es  ainsi  que  les 
autres  renseignements  que  le  surintendant  peut  exi- 
ger  avant  d'approuver  la  forme. 

4.  La  compagnie  inscrite  ne  peut  emettre  de  litre 
subalterne  qu'a  la  suite  dune  demandc  d^pos^e 
aupres  de  son  secretaire. 

(3)  Dans  toute  circulaire  d'offre.  annonce  publicitaire,  cor-  '•*«•" 
respondance  ou  documentation  se  rapportant  a  un  litre  subal- 
terne emis  ou  a  Emettre  par  la  compagnie,  la  compagnie  ins- 
crite ou  la  pejsonne  qui  agit  pour  son  compte  ne  peut  faire 
mention  du  litre  subalterne  autremenl  que  sous  cetle  appella- 
tion. La  compagnie  ou  la  personne  y  indiquent  clairemenl  que 

le  litre  subalterne  ne  constitue  pas  un  depot  faisant  I'objet  de 
la  protection  d'assurance  de  la  S^Kiete  d'assurance-depots  du 
Canada  ou  d'un  autre  organisme  gouvernemental  semblable. 

(4)  La  compagnie  inscrite  ne  doit  pas  Emettre  de  litres  '<*«'" 
subalternes  si,  a  la  suite  de  cetle  emission,  la  somme  tolale  de 

ses  litres  subalternes  en  circulation  depasserail  le  resullat 
obtenu  en  soustrayant  du  montant  de  son  apport  en  capital,  la 
somme  des  litres  subalternes  deja  en  circulation  el  du  ou  des 
litres  subalternes  donl  elle  projetle  remission. 


157  (I)  La  compagnie  inscrite  peut  nanlir  ses  propres 
biens  p)our  garantir  un  litre  de  creance,  si  le  litre  est  emis  rela- 
livemenl  a  un  emprunl  fait  afin  de  combler  les  besoins  de 
liquidite  ^  court  terme  qu'engendrenl  ses  operations  et  si  la 
dette  obligataire  tolale  de  la  compagnie  a  I'origine  de  ce  nan- 
tissement  n'esl  pas  superieure  a  50  pour  cent  de  I'appon  en 
capital. 


Nantissement 
k  dn  Tins  de 
liquidity 
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obligation  of  the  corporation  in  relation  to  which  assets  are  so 
pledged  does  not  exceed  50  per  cent  of  the  capital  base. 

(2)  Subsection  (1)  does  not  apply  so  as  to  prevent  a  pledge 
of  assets  to  the  Government  of  Canada  with  respect  to  the 
sale  of  Canada  Savings  Bonds  or  such  other  transactions  as 
may  be  named  in  the  regulations. 

(3)  A  corporation  pledging  any  asset  under  subsection  (1) 
shall  promptly  notify  the  Superintendent  in  writing  of  the 
amount  so  secured. 


Borrowing 

without 

security 


Receiver 
prohibited 


Pledge  to 
restricted 
party 
prohibited 

Liquidity 


Restriction 
on 

investments, 
etc. 


Shares  of 

financial 

institution 


Eligible 
investments 


(4)  A  registered  trust  corporation  shall  not  borrow  money, 
except  from  a  bank  or  a  registered  corporation,  unless, 

(a)  it  is  borrowing  by  way  of  subordinated  notes;  or 

(b)  it  is  borrowing  as  authorized  by  subsection  ( 1 ). 

(5)  Any  agreement  under  which  a  creditor  of  a  registered 
corporation  is  authorized  by  reason  of  the  failure  of  the  cor- 
poration to  make  payment  in  respect  of  a  debt  obligation  to 
appoint  a  receiver  or  acquire  control  of  the  corporation  or  of 
any  asset  of  the  corporation,  other  than  an  asset  pledged 
under  subsection  (1)  or  (2),  is  void. 

(6)  A  registered  corporation  shall  not  pledge  any  of  its 
assets  to  a  restricted  party  of  the  corporation. 

158.  Every  registered  corporation,  at  all  times,  shall  main- 
tain liquid  assets  in  such  form  and  amounts  and  in  such  man- 
ner as  is  prescribed. 

159. — (1)  Except  as  provided  in  this  Act,  no  registered 
corporation  shall  participate  in  or  enter  into  any  investment  of 
its  total  assets  or  pledge  any  of  its  total  assets. 

(2)  No  registered  corporation  shall  purchase  directly  or 
indirectly, 

(a)  shares  or  subordinated  notes  of  any  other  corpora- 
tion except  under  section  28  or  clause  167  (1)  (d)  or 
(e);  or 

(b)  shares  of  any  bank. 

160. — (1)  A  registered  corporation  may  invest  by  way  of 
purchase  of  or  loans  on  the  security  of. 
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(2)  Le  paragraphe  (1)  n'a  pas  pour  effet  d'empecher  le  nan-  Ewcptioo 
tissement  de  biens  en  faveur  du  gouvemement  du  Canada 
relativement  a  la  vente  d'obligations  d'epargne  du  Canada  ou 

a  d'autres  operations  mentionnees  aux  reglements. 

(3)  La  compagnie  qui  effectue  le  nantissement  d'un  bien  en  '^^"  *"""" 
vertu  du   paragraphe   (1)  communique   immediatement   par 

ecrit  au  surintendant  le  montant  du  nantissement. 

(4)  La  compagnie  de  fiducie  inscrite  ne  peut  emprunter  de  ^Jj^J,,^ 
sommes  d'argent,  sauf  dune  banque  ou  dune  compagnie  ins-  saret* 
crite,  a  moins  d'effectuer  I'emprunt : 

a)  par  voie  d'emission  de  titres  subalternes; 

b)  selon  le  mode  autorise  au  paragraphe  ( 1 ). 

(5)  Est  nulle  la  convention  aux  tcrmes  de  laquelle  le  cr^an-  JjJ'^JjS- 
cier  de  la  compagnie  inscrite.  suivant  le  defaut  de  celle-ci  tre  interdite 
d'honorer  une  dette  constatee  par  titre  de  creance.  est  auto- 
rise a  nommer  un  sequestre  ou  k  effectuer  la  mainmise  sur 

celle-ci  ou  sur  ses  biens.  sauf  le  bien  nanti  en  vertu  des  para- 
graphes  (l)ou  (2). 

(6)  La  compagnie  inscrite  ne  peut  nantir  aucun  de  ses  biens  JJjJJJr*"**" 
en  faveur  dune  personne  assujettie  a  des  restrictions  a  regard 

de  la  compagnie. 

158  La  compagnie  inscrite  maintient  en  tout  temps  des  L>qu«<*rt< 
biens  liquides  sous  la  forme,  de  la  valeur  et  de  la  mani^re 

presc  rites. 

159  (1)  La  compagnie  inscrite  ne  participe  ni  ne  souscrit  k  JjJ*J2^" 
aucun  placement  de  son  actif  total,  ni  ne  nantit  un  element  de  mentj.  etc. 
son  actif  total,  sauf  en  conformite  avec  la  presente  loi. 

(2)  La  compagnie  inscrite  ne  peut,  directement  ou  indirecte-  J^j^'w'* '" 
ment,  acquerir :  fimnd^res 

a)  ks  actions  ou  les  titres  subalternes  d'une  autre  com- 
pagnie, sauf  en  vertu  de  Particle  28  ou  des  alineas 
167(l)d)oue); 

b)  les  actions  d'une  banque. 

160  (1)  La  compagnie  inscrite  peut  effectuer  des  place-  JJ|^^y^ 
ments  au  moyen  de  I'achat  des  biens  suivants,  ou  au  moyen  de 

prets  garantis  par  ceux-ci : 
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R.S.C.  1970, 
cc.  1-15,  1-16 

R.S.C.  1980, 
c.  218 


debentures, 
bonds 


(a)  mortgages  upon  improved  real  estate  in  Canada  so 
long  as  the  amount  paid  for  or  advanced  on  any 
mortgage,  together  with  the  amount  of  indebtedness 
under  any  mortgage,  on  the  real  estate  ranking 
equally  with  or  prior  to  the  mortgage,  in  which  the 
purchase  or  loan  is  made,  does  not  exceed  the  lend- 
ing value  of  the  real  estate  to  which  the  mortgage 
relates  unless, 

(i)  the  loan  for  which  the  mortgage  is  security  is 
approved  or  insured  under  the  National  Hous- 
ing Act  (Canada),  or 

(ii)  the  excess  is  guaranteed  or  insured  through  an 
agency  of  the  Government  of  Canada  or  of  a 
province  or  territory  of  Canada  or  is  insured 
by  a  policy  of  mortgage  insurance  issued  by 
an  insurance  company  licensed  or  registered 
under  the  Canadian  and  British  Insurance 
Companies  Act  (Canada),  the  Foreign  Insur- 
ance Companies  Act  (Canada)  or  the  Insur- 
ance Act  or  similar  legislation  of  any  province 
or  territory  of  Canada; 

(b)  debentures,  bonds  or  other  evidences  of  indebted- 
ness, 

(i)  of  or  guaranteed  by  the  Government  of  Can- 
ada or  of  a  province  or  territory  of  Canada, 

(ii)  of  or  guaranteed  by  a  foreign  country  or  state 
forming  part  of  such  foreign  country  where 
the  interest  on  the  debt  obligations  of  such 
foreign  country  or  state  has  been  paid  regu- 
larly when  due  for  the  previous  ten  years, 

(iii)  of  any  municipality  in  Canada  or  school  board 
in  Canada  or  guaranteed  by  any  municipality 
in  Canada,  or  secured  by  rates  or  taxes  levied 
under  the  law  of  any  province  or  territory  of 
Canada  on  property  in  such  province  or  terri- 
tory and  collectable  by  or  through  the  munici- 
pality or  school  board  for  the  jurisdiction  in 
which  the  property  is  situated, 

(iv)  of  any  company  that  are  secured  by  a  mort- 
gage to  a  trust  corporation  in  Canada,  other 
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a)  des  hypotheques  ou  des  prets  garantis  au  moyen  hypothtques 
d'une  hyp>otheque  portant  sur  des  biens  immeubles 
ameliores  situes  au  Canada,   a  condition  que   la 
somme  payee  en  contrepartie  ou  avancee  sur  hypo- 
theque,  majoree  du  montant  de  la  dette  reliee  a 

toute  autre  hypotheque  de  meme  rang  ou  qui  prime 
I'hypotheque  visee.  ne  depasse  pas  la  valeur  hypo- 
thecable  de  limmeuble  greve.  sauf  dans  les  cas 
suivants : 

(i)  le  pret  garanti  par  I  hypotheque  est  un  pret 

approuve  ou   assure   aux  termes  de   la   Loi  ^^JJJ'- 
nationals  sur  Ihabiiaiion  (Canada),  ^ 

(ii)  Texc^dent  est  garanti  ou  assurd  par  un  orga- 
nisme  du  gouvernement  du  Canada  ou  d'une 
province  ou  d'un  territoire  du  Canada,  ou  en 
vertu    d'une    police    d'assurance-hypotheque 
6m\sc  par  une  compagnie  d'assurance  titulaire 
d'un   permis  ou  enregistree  en  vertu  de   la 
Loi  sur  les  compagnies  d'assurance  canadien-  ^■^.  J^- 
nes  el  britanniques  (Canada),  la  Loi  sur  les  fj? 
compagnies  d'assurance  eirangeres  (Canada),  l.r.o.  I9«. 
la  Loi  sur  les  assurances  ou  une  loi  semblable       •* 
d'une  province  ou  d'un  territoire  du  Canada; 

b)  des  debentures,  des  obligations  ou  d'autres  litres  de  ^^*"'*'" 
crdance  : 

(i)  dmis  ou  garantis  par  le  gouvernement  du 
Canada  ou  dune  province  ou  d'un  territoire 
du  Canada. 

(ii)  dmis  ou  garantis  par  un  pays  etranger  ou  un 
£tat  qui  en  fait  partie.  pourvu  que  ceux-ci 
aient,  de  fa^on  soutenue  au  cours  des  dix  der- 
nieres  annees,  verse  les  interets  sur  leurs  litres 
de  creance  au  fur  el  a  mesure  de  leur 
dcheance. 


(iii)  emis  par  une  municip>alitd  du  Canada  ou  un 
conseil  scolaire  du  Canada  ou  garantis  soil  par 
une  municipalite  canadienne.  soil  au  moyen 
d'impots  ou  de  taxes  leves  sur  des  biens  con- 
formement  aux  lois  de  la  province  ou  du  terri- 
toire ou  ils  sont  situes  el  recouvrables  par  la 
municipalite  ou  le  conseil  scolaire  du  lieu  ou 
ils  sont  situes,  ou  par  leur  iruchement. 

(iv)  €m\s  par  une  corporation  el  garantis  au 
moyen   d'une    hypotheque   consenlie    a    une 
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than  the  investing  corporation  or  its  affihate, 
either  singly  or  jointly  with  another  trustee 
upon  improved  real  estate  of  such  company  or 
other  assets  of  such  company  of  the  classes  in 
clause  (a)  or  subclause  (i),  (ii),  (iii)  or  (v), 

(v)  of  a  company  that  are  secured  by  the  assign- 
ment to  a  trustee  of  payments  that  the  Gov- 
ernment of  Canada  has  agreed  to  make,  if 
such  payments  are  sufficient  to  meet  the  inter- 
est as  it  falls  due  on  the  debentures,  bonds  or 
other  evidences  of  indebtedness  outstanding 
and  to  meet  the  principal  amount  of  the 
debentures,  bonds  or  other  evidences  of 
indebtedness  upon  maturity; 

(c)  bonds  or  debentures  of  or  guaranteed  by  any  com- 
pany if  the  company  has  been  in  bona  fide  opera- 
tion for  at  least  five  years; 

(d)  the  preferred  shares  of  a  company,  where  at  the 
date  of  the  purchase,  if  the  investment  is  by  way  of 
purchase,  the  common  shares  of  the  company  are 
authorized  as  investments  by  clause  (e); 


common 
shares 


life  insurance 
policy 


(e)  the  fully  paid  common  shares  of  a  company  that  in 
a  period  of  five  fiscal  years  that  ended  less  than  one 
year  before  the  date  of  the  purchase  or  loan  has 
been  in  bona  fide  operation  for  at  least  five  years; 

(f)  mortgages  or  assignments  of  life  insurance  policies 
but  only  by  way  of  loan  and  only  if  at  the  date  of 
the  loan  such  policy  has  an  ascertained  cash  surren- 
der value  admitted  by  the  insurer  at  least  equal  to 
the  amount  of  the  loan; 


deposits  in 
banks 


deposits  in 

registered 

corporation 


(g)  deposits  in  or  receipts,  deposit  notes,  certificates  of 
deposit,  acceptances  and  other  similar  instruments 
issued  or  endorsed  by  a  bank;  and 

(h)  deposits  in  a  registered  corporation  or  a  credit 
union  or  caisse  populaire. 


credit  union 


I 
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compagnie  de  fiducie  au  Canada,  a  I'exclusion 
de  la  compagnie  qui  effectue  le  placement  ou 
du  membre  du  meme  groupe,  soit  seule,  soit 
en  commun  avec  un  autre  fiduciaire  et  qui 
porte  sur  des  biens  immeubles  ameliores  ou 
d'autres  biens  de  celle-ci  dans  les  categories 
visees  a  Talinea  a)  ou  aux  sous-alineas  (i),  (ii), 
(iii)  ou  (v), 

(v)  ^mis  par  une  corporation  et  garantis  au 
moyen  de  la  cession  en  faveur  d'un  fiduciaire 
de  paiements  que  le  gouvernement  du  Canada 
a  convenu  d'effectuer,  si  ces  paiements  suffi- 
sent  a  acquitter  les  interets  au  fur  et  a  mesure 
qu'ils  sont  echus.  sur  les  debentures,  obliga- 
tions ou  autres  titres  de  creance  en  circula- 
tion, ainsi  que  le  montant  en  principal  de  ces 
titres  a  leur  ^cheance; 

c)  des  obligations  ou  des  debentures  6mises  ou  garan-  •<•«" 
ties  par  une  corporation  si  celle-ci  est  exploitde 
effectivement  depuis  au  moins  cinq  ans; 

d)  des  actions  privilegiees  d'une  corporation,  si  d  la  j«j°"  p"*»- 
date  de  I'achat,  lorsque  le  placement  s'effectue  au     ''^ 
moyen  d'achat.  les  placements  dans  les  actions  ordi- 

naires  de  la  corp>oration  sont  autorises  par  Talinea 
e); 

e)  des  actions  ordinaires  entidrement  lib^rees  d'une  ■^»n*  o"*'- 
corporation  qui.  au  cours  de  I  exercice  de  cmq  ans 
prenant  fin  moins  d'un  an  avant  la  date  de  I'achat 

ou  du  pret,  a  ete  exploitee  effectivement  pendant 
au  moins  cinq  ans; 


f)  des  hypotheques  ou  des  cessions  de  polices  d'assu-  polices  d'awi- 
rance-vie.  seulement  au  moyen  de  prets  et  si  a  la 

date  du  pret  ces  polices  ont  une  valeur  de  rachat 
precise  et  reconnue  par  I'assureur  comme  etant  au 
moins  egale  au  montant  du  pret; 

g)  des  depots  bancaires  ou  des  recdpisses.  des  billets  d<p6t$  auprts 
OU  des  certificats  de  depots,  acceptations  ou  autres 

effets  semblables  delivres  ou  vises  par  une  banque; 

h)     des   depots   aupres   d'une   compagnie    inscrite   ou  ^*p*<*  »"p^ 

J,  '^.  ^  ,    .  ,.      "^  .^  dune  compa- 

d  une  caisse  |X>pulaire  ou  creaii  union.  gnie  inscnic 

ou  d'une 
caisse  popu- 
laire 
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(2)  A  registered  corporation  may  invest, 

(a)  if  designated  as  a  bank  or  a  lender,  as  the  case  may 
be,  under  the  Canada  Student  Loans  Act,  the  Farm 
Improvement  Loans  Act  (Canada),  the  Fisheries 
Improvement  Loans  Act  (Canada)  or  the  Small 
Businesses  Loans  Act  (Canada),  by  lending  money 
by  way  of  guaranteed  loans  under  and  in  accord- 
ance with  the  Acts  for  which  it  has  been  designated; 

(b)  by  making  personal  loans  to  any  individual,  with  or 
without  security,  not  exceeding  those  amounts  as 
may  be  prescribed;  and 

(c)  by  making  loans  for  business  or  commercial  pur- 
poses not  authorized  by  any  other  provision  of  this 
Act  payable  on  demand  or  in  less  than  one  year  to 
companies,  partnerships,  proprietorships  and  joint 
ventures. 


Leases  and 
conditional 
sale 
agreements 


(3)  A  registered  corporation  may  invest  by  way  of  purchase 
of  personal  property  and  the  lease  of  it  to  a  lessee  or  by  way 
of  loan  to  a  lessee  or  conditional  purchaser  where  the  evi- 
dence of  the  investment  is  a  lease  of  personal  property  or  an 
instrument  similar  to  a  lease  of  personal  property  or  a  condi- 
tional sales  contract  but  only  if  the  investment  is  for  a  fixed 
term  and. 


(a)  the  lessee  or  conditional  purchaser  is  the  Govern- 
ment of  Canada  or  of  a  province  or  territory  of 
Canada  or  any  agency  thereof  or  any  municipality 
in  Canada;  or 


Restrictions 

on  personal 

loans, 

commercial 

lending. 

leases 

and 

conditional 

sales 

agreements 


(b)  the  lessee  or  conditional  purchaser  is  a  company 
incorporated  in  Canada  or  is  a  subsidiary  of  a  com- 
pany incorporated  in  Canada  and,  at  the  date  of  the 
investment,  the  company  had  been  in  bona  fide 
operation  at  least  five  years. 

(4)  A  registered  corporation  shall  not  make  investments, 

(a)  by  way  of  a  loan  under  clause  (1)  (a),  (b),  (c),  (d), 
(e),  (g)  or  (h)  if  the  amount  of  the  loan  exceeds  at 
any  time  the  market  value  of  the  collateral; 

(b)  under  clause  (2)  (b)  or  (c)  or  clause  (3)  (b)  unless, 


I 


I 
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(2)  La  compagnie  inscrite  peut  effectuer  des  placements  :        Prta  g«rantis 

nement.  prits 

a)  en  tant  que  banque  ou  institution  preteuse,  le  cas  perwnneb  « 
echeant,  designee  aux  termes  de  la  Lot  canadienne  ^r!^"^^ 
sur  les  preis  aiLX  etudiants,  la  Loi  sur  les  prets  desti-  chap.  s-i7.  * 
nes  aux  ameliorations  agricoles  (Canada),  la  Loi  sur  ^^q^'^' 
les  prets  aidant  aux  operations  de  peche  (Canada)  ou 

la  Loi  sur  les  prets  aux  petites  entreprises  (Canada), 
au  moyen  de  prets  de  sommes  d'argent  a  titre  de 
prets  garantis  en  conformite  avec  les  lois  precitees 
en  vertu  desquelles  la  compagnie  est  ainsi  designee; 

b)  au  moyen  de  prets  personnels  consentis  k  des  parti- 
culiers.  assortis  ou  non  de  suretes.  dont  les  mon- 
tants  ne  depassent  pas  les  maximums  presents; 

c)  au  moyen  de  prets  qui  sont  consentis  k  des  compa- 
gnies.  des  stKietes.  des  entreprises  personnelles  ou 
communes  a  des  fins  commerciales  et  qui  ne  sont 
pas  dej^  autorises  par  une  autre  disposition  de  la 
presente  loi.  ces  prets  eiant  remboursables  sur 
demande  ou  en  moins  d'un  an. 

(3)  La  compagnie  inscrite  peut  effectuer  un  placement  au  ,^5^^^^'^ 
moyen  de  Tachat  de  biens  meubles  et  de  leur  location  k  un  condmonneiic 
localaire.  ou  au  moyen  dun  prel  a  un  ItKataire  ou  k  un 
acquereur  sous  condition,  si  le  titre  qui  constate  ce  placement 

I  est  un  bail  mobilier.  un  acte  juridique  semblable  ou  un  contrat 
tde  vente  conditionnelle.  pourvu  que  le  placement  soil  d'une 
fduree  determinee  et : 

a)  que  le  locataire  ou  Tacqudreur  sous  condition  soit  le 
gouvernement  du  Canada  ou  d'une  province  ou 
d'un  territoire  du  Canada.  Tun  de  leurs  organismes 
ou  une  municipalite  canadienne; 

b)  que  le  locataire  ou  lacquereur  sous  condition  soit 
une  corporation  constituee  au  Canada  ou  sa  filiale 
et  qua  la  date  du  placement,  la  corporation  ait  €t6 
exploitee  effectivement  pendant  au  moins  cinq  ans. 

(4)  La  compagnie  inscrite  ne  peut  effectuer  de  placements  :     J5jJ'"^j^"  ^. 

sonneb  et 

a)  au  moyen  de  prets  aux  termes  des  alineas  (1)  a),  b).  commerciaux. 
c).  d),  e).  g)  ou  h).  si  le  montant  du  pret  est  supe-  OTntraude 
rieur,  h  n'importe  quel  moment,  k  la  valeur  mar-  veme  condi 
chande  de  la  surete; 

b)  aux  termes  des  alineas  (2)  b)  ou  c)  ou  de  Talinea  (3) 
b),  a  moins  que  : 
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(i)  it  is  authorized  by  the  terms  of  its  registration 
to  make  such  class  of  investments,  and 

(ii)  it  complies  with  the  terms  and  conditions,  if 
any.  imposed  on  the  corporation  in  its  regis- 
tration with  respect  to  such  class  of  invest- 
ments; 

(c)  under  clause  (2)  (b)  unless  the  aggregate  total  of 
such  investments  is  20  per  cent  or  less  of  the  total 
assets  of  the  corporation  or  such  lower  percentage 
as  the  Superintendent  may  approve;  or 

(d)  under  clause  (2)  (c)  or  clause  (3)  (b)  unless, 

(i)  the  capital  base  of  the  corporation  is  equal  to 
or  exceeds  $15,000,000,  and 

(ii)  the  aggregate  total  of  such  investments  is  10 
per  cent  or  less  of  the  total  assets  of  the  cor- 
poration or  such  lower  percentage  as  the 
Superintendent  may  approve. 


161. — (1)  Subject  to  subsection  (2),  a  registered  corpora- 


Real  estate 

production      tion,  by  Way  of  purchase,  may  invest  in  improved  real  estate 

of  income       jn  Canada  for  the  production  of  income. 


Idem 


(2)  The  total  book  value  on  a  gross  basis  of  all  investments 
in  real  estate  under  this  section  and  section  162,  whether  by  a 
corporation  or  by  a  subsidiary  of  the  corporation,  shall  not 
exceed  10  per  cent  of  the  total  assets  of  the  corporation  and 
not  more  than  1  per  cent  of  the  total  assets  of  the  corporation 
may  be  invested  in  any  one  parcel  of  real  estate  purchased 
under  this  section. 


Real  estate 
for  own  use 


162. — (1)  Subject  to  subsection  161  (2),  a  registered  cor- 
poration, by  way  of  purchase,  may  invest  in  improved  real 
estate  in  Canada  that  is  or  is  to  be  occupied  by  the  corpora- 
tion for  its  own  use. 


Idem 


(2)  For  the  purposes  of  this  section,  real  estate  purchased 
by  a  subsidiary  of  a  registered  corporation  that  is  occupied 
and  used  by  the  subsidiary  for  its  own  purposes  shall  be 
deemed  to  be  real  estate  purchased  by  the  registered  corpora- 
tion under  this  section. 


Exclusion  of 

foreclosed 

real 

estate  from 

determination 

of 

total  book 

value 


163.  The  book  value  of  real  estate  that  has  been  mort- 
gaged to  a  corporation  or  any  of  its  subsidiaries  and  that  has 
been  acquired  by  the  corporation  or  the  subsidiary  to  protect 
its  investment  and  of  real  estate  that  has  been  conveyed  to  it 
or  any  of  its  subsidiaries  in  satisfaction  of  debts  previously 
contracted  in  the  course  of  the  corporation's  business  or  that 


1987  CX)MPAGNIES  DE  PRfeT  ET  DE  RDUCIE  225 

(i)  d'une  part,  les  conditions  dont  est  assortie  son 
inscription  autorisent  les  placements  de  cette 
categoric, 

(ii)  d'autre  part,  la  compagnie  ne  se  soit  confor- 
mee  aux  conditions  propres  a  cette  categoric 
de  placements  imposees  a  la  compagnie  dans 
le  cadre  de  I'inscription.  le  cas  echeant; 

c)  aux  termes  de  Talinea  (2)  b).  a  moins  que  la  somme 
totale  de  ces  placements  ne  represente  que  20  pour 
cent  ou  moins  de  Tactif  total  de  la  compagnie  ou  le 
pourcentage  plus  faible  que  peut  approuver  le  surin- 
tendant; 

d)  aux  termes  des  alineas  (2)  c)  ou  (3)  b).  a  moins 
que  : 

(i)  d'une  part.  I'apport  en  capital  de  la  compa- 
gnie ne  soit  de  1 5  (XN)  000  $  ou  plus, 

(ii)  d'autre  part,  la  somme  totale  de  ces  place- 
ments ne  represente  que  10  pour  cent  ou 
moins  de  Tactif  total  de  la  compagnie  ou  le 
pourcentage  plus  faible  que  peut  approuver  le 
surintendant. 

161  (1)  Sous  reserve  du  paragraphe  (2).  la  compagnie  ins-  i^  *^« 
crite  peut  effectuer  des  placements  au  moyen  de  Tachat  de  productih  de 
biens  immeubles  ameliores  situds  au  Canada,  afin  de  produire  revenus 

un  revenu. 

(2)  La  valeur  comptable  totale  de  tous  les  placements  '<*«™ 
immobiliers  aux  termes  du  present  article  et  de  Particle  162. 
calculee  sur  une  base  brute,  qu'ils  soient  effectu^s  par  une 
compagnie  ou  par  ses  filiales.  ne  peut  depasser  10  pour  cent 
de  I'actif  total  de  la  compagnie.  Cette  derniere  ne  peut  en 
outre  affecter  plus  de  1  pour  cent  de  la  valeur  de  son  actif 
total  a  Tachat  aux  termes  du  present  article  d'un  bien  immeu- 
ble  en  particulier. 

162  (1)  Sous  reserve  du  paragraphe  161  (2),  la  compagnie  ?jl"*j^^JJ^' 
inscrite  peut  effectuer  des  placements  au  moyen  de  I'achat  de  ^  son  propre 
biens  immobiliers  ameliores  situes  au  Canada  qu'elle  occupe  ""8* 

ou  occupera  elle-meme. 

(2)  Pour  Tapplication  du  present  article,  le  bien  immobilier  •'*«"' 
dont  la  filiale  d'une  compagnie  inscrite  a  fait  Tacquisition  et 
qu'elle  occupe  et  utilise  a  ses  propres  fins  est  repute  acquis 
par  la  compagnie  inscrite  aux  termes  du  present  article. 
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of  the  subsidiary  need  not  be  included  in  determining  total 
book   value   of  real   estate   for  the   purposes  of  subsection 

161  (2). 


"Open 
basket" 


164. — (1)  A  registered  corporation,  by  way  of  purchase  or 
loan,  may  make  investments  not  authorized  by  section  160, 
161  or  162  if  the  investment  is  not  prohibited  under  any  other 
provision  of  this  Act  so  long  as  the  total  book  value  of  invest- 
ments made  under  this  section  and  held  by  the  corporation 
does  not  exceed  5  per  cent  of  the  total  assets  of  the  corpora- 
tion. 


Idem 


Idem 


(2)  Subsection  (1)  does  not  apply  so  as  to, 

(a)  enlarge  the  authority  conferred  by  this  Act  to  invest 
in  mortgages,  or  to  lend  on  the  security  of  real 
estate;  or 

(b)  affect  the  limit  of  10  per  cent  of  the  total  assets  that 
may  be  invested  in  real  estate  under  section  161. 

(3)  Where  a  corporation  has  received  the  approval  of  the 
Superintendent  to  make  investments  under  clause  160  (2)  (b) 
or  (c)  or  clause  160  (3)  (b),  the  corptiration  shall  not  make 
any  such  investments  under  subsection  (1). 


Investment  155, — ( \ )  Notwithstanding  any  other  provision  of  this  Act, 

a  corporation  shall  maintain  at  all  times  at  least  50  per  cent  of 
its  total  assets,  excluding  assets  of  subsidiaries,  in, 

(a)    bonds,  debentures  or  other  evidences  of  indebted- 
ness. 


(i)  of  or  guaranteed  by  the  Government  of  Can- 
ada or  any  province  or  territory  of  Canada, 

(ii)  of  any  municipality  or  school  board  in  Cana- 
da, or  guaranteed  by  any  municipality  in  Can- 
ada, or  secured  by  rates  or  taxes  levied  under 
the  law  of  any  province  or  territory  of  Canada 
on  property  in  such  province  or  territory  and 
collectable  by  or  through  the  municipality  or 
school  board  for  the  jurisdiction  in  which  such 
property  is  situated; 
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163   II  n'est  pas  necessaire  d'inclure,  aux  fins  d'etablir  la  Exclusion  de 
valeur  comptable  des  biens  immeubles  pour  I'application  du  comp»abic  dcs 
paragraphe    161    (2),   les   biens   immeubles   hypotheques  en  '""",^"^'*j?. 
faveur  d'une  compagnie  ou  de  ses  filiaies  dont  eiles  ont  fait  ^7  d°unc  for- 
I'acquisition  pour  la  protection  de  leurs  placements.  II  en  est  elusion 
de  meme  des  biens  immeubles  dont  il  leur  a  ete  fait  cession  en 
paiement  de  dettes  prealablement  contractees  dans  le  cours  de 
leurs  affaires. 


164  (1)  La  compagnie  inscrite  peut.  au  moyen  d'acquisi- 
tions  ou  de  prets,  effectuer  des  placements  qui  ne  sont  pas 
autorisds  par  les  articles  I6().  161  ou  162,  pourvu  que  le  place- 
ment ne  soit  pas  prohibe  aux  termes  d'une  autre  disposition 
de  la  presente  loi  et  que  la  valeur  comptable  des  placements 
effectues  aux  termes  du  present  article  et  que  possede  la  com- 
pagnie inscrite  ne  soit  pas  superieure  ^  5  pour  cent  de  son 
actif  total. 


PIscements 
divers 


(2)  Lc  paragraphe  ( I )  n'a  pas  pour  effet : 

a)  d'dtendre  le  pouvoir  accord^  par  la  prdsenie  loi 
d'effectuer  des  placements  hyp<^)th^caires  ou  de  con- 
sentir  des  prets  garanlis  par  des  biens  immeubles; 

b)  de  modifier  !a  limite  de  10  pour  cent  de  Tactif  total 
qui  peut  etre  place  dans  des  biens  immeubles  en 
vertu  de  I'article  161. 

(3)  La  compagnie  qui  a  regu  Tapprobation  du  surintendant  •<*«•" 
en  vue  d'effectuer  des  placements  en  vertu  des  alineas  160  (2) 

b)  ou  c)  ou  (3)  b)  ne  peut  effectuer  de  lets  placements  en 
vertu  du  paragraphe  (1). 

165  (1)  Malgrd  toute  autre  disposition  de  la  presente  loi,  ^J^^^ 
lu  moins  50  pour  cent  de  I'actif  total  de  la  compagnie,  a  I'ex-  ^     "* 
elusion  de  I'actif  de  ses  filiaies.  se  compose  : 

a)  d'obligations,  de  debentures  ou  d'autres  litres  de 
crdance  : 


(i)  du  gouvernement  du  Canada  ou  d'une  pro- 
vince ou  d'un  territoire  du  Canada  ou  garanti 
par  ces  derniers. 

(ii)  d'une  municipalite  ou  d'un  conseil  scolaire  au 
Canada  ou  garantis  soit  par  une  municipalite 
canadienne,  soit  au  moyen  d'impots  ou  de 
taxes  leves  sur  des  biens  conformement  aux 
lois  de  la  province  ou  du  territoire  ou  ils  sont 
situes  et  recouvrables  par  la  municipalite  ou  le 
conseil  scolaire  ou  ils  sont  situds,  ou  par  leur 
truchement; 
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(b)    first  mortgages,  upon  real  estate  in  Canada; 


Third  and 

subsequent 

mortgages 


Idem 


Shares,  etc. 


Idem 


Restrictions 
on  amount  of 
single 
investments 


(c)  bonds,  debentures  or  other  evidences  of  indebted- 
ness of  a  company  that  are  secured  by  the  assign- 
ment to  a  trustee  of  payments  that  the  Government 
of  Canada  has  agreed  to  make,  if  such  payments  are 
sufficient  to  meet  the  interest  as  it  fails  due  on  the 
bonds,  debentures  or  other  evidences  of  indebted- 
ness outstanding  and  to  meet  the  principal  amount 
of  the  bonds,  debentures  or  other  evidences  of 
indebtedness  upon  maturity; 

(d)  deposits  in  or  receipts,  deposit  notes,  certificates  of 
deposit,  acceptances  and  other  similar  instruments 
issued  or  endorsed  by  a  bank; 

(e)  deposits  in  a  registered  corporation; 

(f)  bonds  or  debentures  of  banks; 

(g)  such  other  investments  as  may  be  prescribed;  or 

(h)  any  combination  of  cash  and  the  investments  refer- 
red to  in  clauses  (a)  to  (g). 

(2)  Investments  by  a  registered  corporation  in  third  and 
subsequent  mortgages  shall  be  limited  to  2  per  cent  of  the 
total  assets  of  the  corporation. 

(3)  For  the  purposes  of  subsection  (2),  an  investment  in  a 
third  or  subsequent  mortgage  by  a  subsidiary  of  a  corporation 
shall  be  deemed  to  be  an  investment  in  the  mortgage  by  the 
corporation. 

(4)  A  registered  corporation  shall  not  make  an  investment 
in  shares,  bonds  or  debentures  of  companies  if,  after  the 
investment,  the  corporation  will  hold  shares,  bonds  and 
debentures  of  companies  carried  on  the  corporation's  books, 
in  aggregate,  at  more  than  25  per  cent  of  its  total  assets. 

(5)  For  the  purposes  of  subsection  (4),  an  investment  in 
shares,  bonds  or  debentures  by  a  subsidiary  of  a  corporation, 
other  than  a  mutual  fund  subsidiary  of  the  corporation,  shall 
be  deemed  to  be  an  investment  by  the  corporation. 

166, — (1)  No  corporation  shall  directly  or  indirectly. 
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b)  d'hypotheques  de  premier  rang  grevant  des  biens 
immeubles  situes  au  Canada; 

c)  d'obligations,  de  debentures  ou  d'autres  litres  de 
creance  d'une  corporation,  garantis  par  la  cession 
en  faveur  d'un  fiduciaire  de  paiements  que  le  gou- 
vernement  du  Canada  a  convenu  d'effectuer.  si  ces 
paiements  suffisent  a  acquitter.  au  fur  et  a  mesure 
qu'ils  sont  echus,  les  interets  sur  les  obligations, 
debentures  ou  autres  titres  de  crdance  en  circula- 
tion, ainsi  que  le  montant  en  principal  de  ces  titres 
a  leur  6cheance; 

d)  de  depots  bancaires  ou  de  recepiss^s,  de  billets  ou 
de  certificats  de  depots,  d'acceptations  ou  d'autres 
effets  semblables  delivres  ou  vises  par  une  banque; 

e)  de  depots  aupres  d'une  compagnie  inscrite; 

f)  d'obligations  ou  de  debentures  de  banques; 

g)  d'autres  placements  presents; 

h)  dune  combinaison  de  sommes  en  espdces  et  de  pla- 
cements visds  aux  alindas  a)  ^  g). 

(2)  La  compagnie  inscrite  ne  peul  placer  plus  de  2  pour  cent  Hypo«|>*ques 
de  son  actif  total  dans  des  hypotheques  de  troisidme  rang  ou  rang  et  autres 
de  rang  posterieur.  <•«  ran*  »»»- 

'^  '  t^neur 

(3)  Pour  I'application  du  paragraphe  (2).  est  repute  un  pla-  Wem 
cement  de  la  compagnie  le  placement  de  sa  filiale  effectue 
dans  des  hypotheques  de  troisieme  rang  ou  de  rang  poste- 
rieur. 

(4)  La  compagnie  inscrite  ne  peut  effectuer  de  placement  Actions,  obii- 
dans  des  actions,  obligations  ou  debentures  de  corporations  debentures 
dont  I'effet  serait  de  porter,  au  regard  de  leur  valeur  compta- 

ble.  la  somme  des  valeurs  de  corporations  ainsi  detenues  par 
la  compagnie  inscrite  a  plus  de  25  p>our  cent  de  son  actif  total. 

(5)  Pour  Tapplication  du  paragraphe  (4).  est  repute  un  pla-  '<*«"' 
cement   de   la   compagnie   le   placement   effectue   dans   des 
actions,  obligations  ou  debentures  par  sa  filiale,  a  I'exception 
d'une  filiale  a  fonds  mutuel. 

166  (1)     Nulle    compagnie     ne     doit,    directement    ou  Limites  au 

,.  ^    '  *^   ^  montant  des 

mdirectement :  placements 

paniculiers 
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(a)  except  as  to  securities  issued  or  guaranteed  by  the 
Government     of     Canada,     including     mortgages 

RS-C- 1970,  insured  under  the  National  Housing  Act  (Canada), 

or  the  government  of  any  province  of  Canada  or  by 
any  municipality  in  Canada,  invest,  by  way  of  pur- 
chase from  or  loans  to  persons  that  to  the  knowl- 
edge of  the  corporation  are  related  to  one  another, 
an  amount  exceeding  1  per  cent  of  the  corporation's 
total  assets;  or 

(b)  make  any  investment  the  effect  of  which  will  be  that 
the  corporation  will  hold  more  than  10  per  cent  of 
the  voting  shares  of  any  one  body  corporate  other 
than  a  subsidiary  of  the  corporation. 

dealers'"  ^^^  Notwithstanding  clause  (1)  (b),  a  registered  corpora- 

tion, with  the  approval  of  the  Superintendent,  may  acquire 
such  percentage  as  is  prescribed  by  a  regulation  made  under 

•^^  i9^'  the  Securities  Act,  of  the  voting  shares  of  a  dealer  within  the 
meaning  of  that  Act. 

Investment  in       157^ — (])  Subject  to  such  terms  and  conditions  concerning 

subsidiaries  ij--  1  •■■  • 

subsidiaries  as  may  be  prescribed,  a  registered  corporation 
may  establish  or  acquire  as  a  subsidiary, 

(a)  any  company  incorporated  in  Canada  to  acquire, 
hold,  maintain,  improve,  sell,  lease  or  manage  real 
estate  or  leaseholds  or  to  act  as  agent  in  the  sale  or 
purchase  of  real  estate  or  leaseholds; 

(b)  with  the  prior  approval  of  the  Superintendent,  any 
company  incorporated  other  than  in  Canada  to 
acquire,  hold,  maintain,  lease  or  manage  real  estate 
or  leaseholds  or  act  as  agent  in  the  sale  or  purchase 
of  real  estate  or  leaseholds; 

(c)  with  the  prior  approval  of  the  Superintendent  and 
subject  to  such  terms  and  conditions  as  the  Superin- 
tendent may  impose  or  as  may  be  prescribed,  any 
company  to  carry  on  any  other  business  activity  rea- 
sonably ancillary  to  the  business  of  a  corporation; 

(d)  a  loan  corporation  in  Canada,  if  the  investing  cor- 
poration is  a  trust  corporation;  and 

(e)  a  trust  corporation  in  Canada,  if  the  investing  cor- 
poration is  a  loan  corporation. 
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a)  effectuer  au  moyen  dachats  ou  de  preis  aupres  de 
personnes  que  la  compagnie  sait  etre  liees  entre 
elles.  un  placement  qui  represente  plus  de  1  pour 
cent  de  son  actif  total,  sauf  s'il  s'agit  de  valeurs 
mobilieres  emises  ou  garanties  par  le  gouvernement 
du  Canada,  y  compris  les  hypotheques  assurees  en 

vertu  de  la  Loi  nationale  sur  I'hahitation  (Canada).  s.R.c.  i970. 
par  le  gouvernement  d'une  de  ses  provinces  ou  par     *'' 
une  municipalite  du  Canada; 

b)  effectuer  un  placement  qui  F>orterait  k  plus  de  10 
pour  cent  le  nombre  d'aclions  assorties  du  droit  de 
vote  que  celle-ci  detient  aupres  d'une  personne 
morale  particuliere  qui  nest  pas  sa  filiale. 

(2)  Malgre  ralinea'(l)  b).  la  compagnie  inscrile  peut,  avec  ^^^^^i^ 
I'approbation  du  surintendant.  acquerir  le  pourcentage  pres-  tiires" 
crit  par  un  reglement  pris  en  application  de  la  Loi  sur  les  l ro.  i9«. 
valeurs  mobilieres  des  actions  assorties  du  droit  de  vote  d'un  ^**"P  **^ 
courtier  au  sens  de  cette  loi. 

167  (1)  Sous  reserve  des  conditions  prescrites  en  ce  qui  ?•»<*'"«"«» 
concerne  les  filiales.  la  compagnie  inscrite  peut  constituer  ou  niiiaiM 
acquerir  a  titre  de  filiale  : 

a)  une  corporation  constitute  au  Canada  dans  le  but 
d'acquerir.  de  detenir.  de  conserver.  d'ameliorer, 
de  vendre.  de  louer  ou  d'administrer  des  biens 
immeubles  ou  des  tenures  a  bail  ou  de  servir  de 
mandataire  lors  de  Tacquisition  ou  de  la  vente  de 
ces  biens; 

b)  avec  I'approbation  pr^alable  du  surintendant.  une 
corporation  constitute  en  dehors  du  Canada  aux 
fins  d'acquerir.  de  detenir.  de  conserver,  d'amdlio- 
rer,  de  louer  ou  d'administrer  des  biens  immeubles 
ou  des  tenures  a  bail  ou  de  servir  de  mandataire 
lors  de  I'acquisition  ou  de  la  vente  de  ces  biens; 

c)  avec  I'approbation  prealable  du  surintendant  et  sous 
reserve  des  conditions  que  fixe  ce  dernier  ou  qui 
sont  prescrites,  toute  corporation  dans  le  but 
d'exercer  une  activite  raisonnablement  accessoire  a 
celle  de  la  compagnie; 

d)  une  compagnie  de  pret  au  Canada,  si  I'investisseur 
est  une  compagnie  de  fiducie; 

e)  une  compagnie  de  fiducie  au  Canada,  si  I'investis- 
seur est  une  compagnie  de  pret. 
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(2)  A  subsidiary  described  in  subsection  (1)  shall  not  invest 
its  funds  except  as  provided  for  registered  corporations  in  this 
Act. 

(3)  Subsection  (2)  does  not  apply  to  a  subsidiary  described 
in  clause  (1)  (c)  so  long  as  the  corporation  satisfies  all  terms 
and  conditions  imposed  by  the  Superintendent  or  the  regu- 
lations. 

(4)  A  registered  corporation  shall  not  make  an  investment 
in  or  guarantee  any  obligation  of  a  subsidiary  of  the  corpora- 
tion if,  after  the  making  of  the  investment  or  the  giving  of  the 
guarantee,  the  total  book  value  of  all  such  investments  and 
guarantees  will  exceed  5  per  cent  of  the  corporation's  total 
assets. 

(5)  Subsection  (4)  does  not  apply  to  investments  in  or  guar- 
antees of  the  obligations  of  a  subsidiary  described  in  clause 
(l)(d)or(e). 


Other  158,  xhe  Lieutenant  Governor  in  Council  may  authorize 

authorized  the  acceptance  by  a  registered  corporation  of  bonds,  notes, 
shares,  debentures  or  other  assets  not  fulfilling  the  require- 
ments of  this  Act, 


(a)  obtained  in  payment  or  part  payment  for  securities 
sold  by  the  corporation; 

(b)  obtained  under  a  bona  fide  arrangement  for  the 
reorganization  of  a  body  corporate  whose  assets 
were  previously  owned  by  the  corporation; 

(c)  obtained  under  an  amalgamation  with  another  body 
corporate  of  the  body  corporate  whose  securities 
were  previously  owned  by  the  corporation; 

(d)  obtained  for  the  bona  fide  purpose  of  protecting 
investments  of  the  corporation; 

(e)  obtained  by  virtue  of  the  purchase  by  the  corpora- 
tion of  the  assets  of  another  corporation;  or 

(f)  obtained  by  virtue  of  realizing  on  collateral  for  a 
loan  where  the  collateral  is  shares  in  a  body  corpo- 
rate and  the  effect  of  realizing  such  security  is  that  a 
registered  corporation  shall  hold  more  than  10  per 
cent  of  the  voting  shares  in  any  one  body  corporate, 
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(2)  La  filiale  visee  au  paragraphe  (I)  ne  p)eut  placer  ses  interdiction 
fonds  qu'en  conformite  avec  les  dispositions  de  la  presente  loi 
applicables  aux  compagnies  inscrites. 

(3)  Le  paragraphe  (2)  ne  s'applique  pas  a  la  filiale  visee  a  '<*«™ 
Talinea  ( 1 )  c)  tant  que  la  compagnie  se  conforme  a  toutes  les 
conditions  fixees  par  le  surintendant  ou  dans  les  reglements. 

(4)  La  compagnie  inscrite  ne  peut  effectuer  de  placement  i***" 
auprds  de  sa  filiale,  ni  cautionner  les  obligations  de  cette  der- 
niere,  si  ces  operations  avaient  F>our  effet  de  porter,  au  regard 

de  la  valeur  compiable,  la  st)mme  totale  de  ces  placements  et 
cautionnements  a  plus  de  5  pK)ur  cent  de  son  actif  total. 

(5)  Le  paragraphe  (4)  ne  s'applique  ni  aux  placements  dans  '<*«"» 
la  filiale  visee  aux  alineas  ( 1 )  d)  ou  e)  ni  aux  cautionnements 

des  obligations  de  cette  derniere. 

168  Le  lieutenant-gouverneur  en  conseil  peut  autoriser  ^"*p"'2J. 
une  compagnie   inscrite  a  accepter  des  obligations,  billets,  oe^r^ 
actions,  debentures  ou  autres  elements  d'actif  non  conformes 
aux  exigences  de  la  presente  loi  et  obtenus  : 

a)  en  paiement  total  ou  partiel  de  valeurs  mobilidres 
vendues  par  la  compagnie; 

b)  de  bonne  foi  aux  termes  d'un  arrangement  conclu 
lors  de  la  rjJorganisation  d'une  personne  morale 
dont  les  elements  d*uctif  ctaient  auparavant  la  pro- 
priete  de  la  compagnie; 

c)  aux  termes  de  la  fusion  d'une  personne  morale  dont 
les  valeurs  mobilieres  etaient  auparavant  la  pro- 
priete  de  la  compagnie.  avec  une  autre  personne 
morale; 

d)  de  bonne  foi  dans  le  but  de  proteger  les  placements 
de  la  compagnie; 

e)  lors  de  Tacquisition  par  la  compagnie  de  Tactif 
d'une  autre  compagnie; 

0  par  la  realisation  de  la  surete  d'un  pret  composee 
d'aclions  d'une  personne  morale  et  qui  porte  a  plus 
de  10  pour  cent  le  nombre  d'actions  assorties  du 
droit  de  vote  d'une  personne  morale  particuliere 
que  detient  la  compagnie. 
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but  the  bonds,  notes,  shares  or  debentures  or  other  assets 
whose  acceptance  is  so  authorized  shall  be  sold  and  disposed 
of  within  five  years  after  the  acquisition  thereof  or,  within 
such  further  time  not  exceeding  one  year  as  the  Lieutenant 
Governor  in  Council,  on  the  report  of  the  Superintendent, 
may  fix  and  determine,  unless  it  can  be  shown  to  the  satisfac- 
tion of  the  Superintendent  that  the  bonds,  notes,  shares, 
debentures  or  other  assets  whose  acceptance  is  so  authorized 
are  not  inferior  in  status  or  value  to  the  securities  for  which 
they  have  been  substituted. 

roUaterrr'  ^^9,  A  registered  corporation  may  take  real  or  personal 

property  as  collateral  security  for  any  advance  or  for  any  debt 
due  to  the  corporation  in  addition  to  any  collateral  required 
under  this  Act. 


Allocation  of 
security 


170.  A  single  loan  that  is  secured  by  two  or  more  assets  or 
classes  of  assets  that  would,  but  for  this  section,  not  be  an 
investment  of  the  corporation  permitted  under  this  Act  may 
be  divided  into  different  amounts  and  considered  as  separate 
loans  with  respect  to  each  asset  or  class  of  assets  for  the  pur- 
poses of  determining  whether  the  loan  is  permitted  under  this 
Act. 


Common 
trust 
funds 
authorized 


Exception 


171. — (1)  Notwithstanding  this  or  any  other  Act,  a  reg- 
istered provincial  trust  corporation  and  any  other  registered 
trust  corporation  that  has  capacity  to  do  so  may,  unless  the 
trust  instrument  otherwise  directs,  invest  money  held  by  it  as 
a  fiduciary,  other  than  deposits,  in  one  or  more  common  trust 
funds  of  the  trust  corporation  and,  where  trust  money  is  held 
by  the  trust  corporation  as  a  co-trustee,  the  investment 
thereof  in  a  common  trust  fund  may  only  be  made  by  the  trust 
corporation  with  the  consent  of  its  co-trustees. 


(2)  A  common  trust  fund  authorized  by  subsection  (1)  shall 
not  include  any  money  in  relation  to  a  trust  established  exclu- 
R.s^c.  1952,    sively  for  savings  plans  registered  under  the  Income  Tax  Act 
(Canada). 


Idem 


Passing  of 
accounts 


(3)  No  common  trust  fund  shall  be  established  or  operated 
except  in  the  prescribed  manner. 

(4)  A  trust  corporation  may,  at  any  time,  and  shall,  when 
required  in  writing  by  the  Superintendent  so  to  do  under  sub- 
section (5),  file  and  pass  an  account  of  its  dealings  with 
respect  to  a  common  trust  fund  in  the  surrogate  court  having 
jurisdiction  in  the  place  in  which  the  fund  is  being  administer- 
ed, and  the  court,  on  the  passing  of  the  account,  has,  subject 
to  this  section,  the  same  duties  and  powers  as  in  the  case  of 
the  passing  of  executors'  accounts. 
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Les  elements  d'actif  dont  Tacceptation  est  autorisee  sont 
alienes  dans  les  cinq  ans  de  leur  acquisition  ou  au  cours  de  la 
periode  plus  longue,  n'excedant  pas  un  an,  que  peut  fixer  le 
lieutenant-gouverneur  en  conseil  sur  recommandation  du 
surintendant.  Toutefois,  il  n'est  pas  necessaire  daliener  ces 
elements  d'actif  s'ii  p>eut  etre  demontre  a  la  satisfaction  du 
surintendant  que  leur  valeur  ou  leur  qualite  ne  sont  pas  infe- 
rieures  a  celles  des  valeurs  mobilieres  qu'ils  remplacent. 

169  La  compagnie  inscrite  peut  accepter,  outre  la  garantie  Ganmie  sup- 
exigee  aux  termes  de  la  presente  loi,  des  biens  meubles  ou  p*™*"***" 
immeubles  a  titre  de  suretes  accessoires  affectees  ^  la  garantie 
de  ses  creances. 


170  Aux  fins  de  determiner  si  un  pret  est  permis  aux  ter- 
mes de  la  prdsente  loi.  le  pret  simple  garanti  par  deux  ou  plu- 
sieurs  biens  ou  categories  de  biens  qui.  n'etait  le  present  arti- 
cle, ne  serait  pas  p)ermis  comme  placement,  peut  etre  divisd 
en  plusieurs  montants  et  traits  comme  s'il  constituait  des  prets 
distincts  se  rapportant  chacun  a  un  bien  ou  a  une  categoric  de 
biens. 


I>ivtsion  en 

phisieun 

montants 


171  (1)  Malgr^  la  presente  loi  ou  toute  autre  loi.  la  compa- 
gnie de  fiducie  provincial  inscrite  et  toute  autre  compagnie 
de  fiducie  inscrite  ayant  cette  capacite  peuvent.  sauf  disposi- 
tion contraire  contenue  a  I'acte  de  fiducie.  placer  des  sommes 
d'argent  qu'elle  ddtient  a  titre  de  fiduciaire.  k  Texception  des 
depots,  dans  un  ou  plusieurs  des  fonds  en  fiducie  collectifs  de 
la  compagnie.  Si  celle-ci  detient  ces  sommes  en  qualite  de 
cofiduciaire  elle  n'effectue  ce  placement  qu'avec  le  consente- 
ment  de  ses  cofiduciaires. 


Citation  de 
fonds  en  fidu- 
cie coUectih 
permtse 


(2)  Sont  exclues  du  fonds  en  fiducie  collectif  vise  au  para- 
graphe  (I)  les  sommes  d'argcnt  reliees  a  la  fiducie  creee  uni- 
quement  aux  fins  de  constituer  un  regime  d'epargne  enregistre 
aux  termes  de  la  Loi  de  Vimpot  sur  le  revenu  (Canada). 


Exception 


SRC.  1952. 
chap.  146 


(3)  La  creation  et  Texploitation  du  fonds  en  fiducie  collectif  '«*«"' 
se  font  selon  les  modalites  prescrites. 

(4)  Une  compagnie  de  fiducie  peut  a  tout  moment  deposer  Approbation 

\        ,  ■,  ,  ,,  1  irjdu  compic 

aupres  du  tribunal  successoral  du  ressort  de  gestion  du  fonds 
en  fiducie  collectif  le  compte  des  operations  qui  s'y  rapportent 
et  en  obtenir  I'approbation.  Elle  y  est  toutefois  tenue  si  le 
surintendant  I'exige  par  ecrit  en  vertu  du  paragraphe  (5).  Sous 
reserve  du  present  article,  les  attributions  du  tribunal  sont 
alors  les  memes  que  dans  le  cas  de  I'approbation  des  comptes 
de  I'executeur  testamentaire. 
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When 

account 

final 


(5)  An  account  filed  with  the  Superintendent  in  accordance 
with  the  regulations,  except  so  far  as  mistake  or  fraud  is 
shown,  is  binding  and  conclusive  upon  all  interested  persons 
as  to  all  matters  shown  in  the  account  and  as  to  the  trust  cor- 
poration's administration  of  the  common  trust  fund  for  the 
period  covered  by  the  account,  unless  within  six  months  after 
the  date  upon  which  the  account  is  so  filed,  the  Superinten- 
dent requires  in  writing  that  the  account  be  filed  and  passed  in 
the  surrogate  court. 


Accounting 
only 

necessary 
under  this 
section  or 
regulations 

Time  and 
place  for 
passing  of 
account 


(6)  Notwithstanding  any  other  Act  or  law,  a  trust  corpora- 
tion shall  not  be  required  to  render  an  account  of  its  dealings 
with  a  common  trust  fund  except  as  provided  in  this  section  or 
the  regulations. 

(7)  Upon  the  filing  of  an  account  under  this  section,  the 
court  shall  fix  a  time  and  place  for  the  passing  of  the  account, 
and  the  trust  corporation  shall  cause  a  written  notice  of  the 
appointment  and  a  copy  of  the  account  to  be  served  upon  the 
Superintendent  at  least  fourteen  days  before  the  date  fixed  for 
the  passing,  and  the  trust  corporation  shall  not  be  required  to 
give  any  other  notice  of  the  appointment. 


Form  of 
account 


Superin- 
tendent 
to  represent 
persons 
having 
interest  in 
fund 


(8)  For  the  purposes  of  an  accounting  under  this  section,  an 
account  may  be  filed  in  the  form  of  audited  accounts  filed 
with  the  Superintendent  in  accordance  with  the  regulations. 

(9)  Upon  the  passing  of  an  account  under  this  section,  the 
Superintendent  shall  represent  all  persons  having  an  interest 
in  the  funds  invested  in  the  common  trust  fund,  but  any  such 
person  has  the  right,  at  the  person's  own  expense,  to  appear 
personally  or  to  be  separately  represented. 


Approval  of 
court 


(10)  Where  an  account  filed  under  this  section  has  been 
approved  by  the  surrogate  court,  the  approval,  except  so  far 
as  mistake  or  fraud  is  shown,  is  binding  and  conclusive  upon 
all  interested  persons  as  to  all  matters  shown  in  the  account 
and  as  to  the  trust  corporation's  administration  of  the  com- 
mon trust  fund  for  the  period  covered  by  the  account. 


Costs 


(1 1)  The  costs  of  passing  an  account  under  this  section  shall 
be  charged  to  principal  and  income  of  the  common  trust  fund 
in  such  proportions  as  the  surrogate  court  considers  proper. 


Mutual  funds 

R.S.O.  1980, 
c.  466 


172.  A  registered  trust  corporation  that  administers,  pro- 
motes or  operates  a  mutual  fund  to  which  the  Securities  Act 
applies  or  that  has  a  subsidiary  that  administers,  promotes  or 
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(5)  Sauf  le  cas  de  preuve  d'erreur  ou  de  fraude.  le  compte  Compie  <«fi- 
depose  aupres  du  surintendant  conformement  aux  reglements  "'"' 
est  conciuant  el  lie  toutes  les  parties  interessees  quant  a  son 
contenu  et  a  la  gestion  |>ar  la  compagnie  du  fonds  en  fiducie 
collectif  pour  la  periode  qui  y  est  precisee.  a  moins  que  le 
surintendant  n>xige  par  ecrit,  dans  les  six  mois  du  depot  de 
ce  compte.  que  celui-ci  soit  depose  devant  le  tribunal  succes- 
soral  pour  approbation. 


(6)  Malgre  toute  autre  loi  ou  regie  de  droit,  la  compagnie 
de  fiducie  ne  peut  pas  etre  tenue  de  rendre  compte  de  ses 
operations  reliees  au  fonds  en  fiducie  collectif  autrement 
qu'aux  termes  du  present  article  et  des  reglements. 

(7)  Lors  du  depot  d'un  compte  aux  termes  du  present  arti- 
cle, le  tribunal  fixe  la  date,  Theure  et  le  lieu  de  Tapprobation. 
La  compagnie  de  fiducie  fait  signifier  au  surintendant,  au 
moins  quatorze  jours  avant  la  date  ainsi  fixee.  un  avis  ecrit  de 
la  convocation  accompagne  d'une  copie  du  compte.  La  com- 
pagnie ne  peut  pas  etre  tenue  de  donner  d'autre  avis  de  la 
convocation. 


Rcddition  de 
comptn  coo- 
forme  au 
pr^«ent  ankle 
ci  aux 
rtglements  : 
ia  aettk 
otcttuin 

Date  et  lieu 
de  rapproba- 
tion  du 
comple 


(8)  Aux  fins  de  Tapprobation  du  comple  aux  termes  du  ^°"^  <i»« 
present  article,  le  compte  depose  peut  revetir  la  forme  des  ^Jxe 
comptes  verifies  deposes  aupres  du  surintendant  conforme- 
ment aux  rdglements. 

(9)  Lors  de  Tapprobation  d'un  compte  aux  termes  du  pre-  J*  *"""J?*" 
sent  article,  le  surintendant  represente  Tensemble  des  titulai-  semVS'^ 
res  de  droits  sur  les  sommes  d'argent  placees  dans  le  fonds  en  personnes  qui 
fiducie  collectif  Ces  litulaires  ont  toutefois  le  droit,  a  leurs  ''  °"' ""  **""* 
frais.  de  comparaitre  en  personne  ou  de  se  faire  representer 

par  un  mandataire. 


ApprobMion 
du  tribunal 


(10)  Sauf  le  cas  de  preuve  d'erreur  ou  de  fraude.  si  le 
compte  depos^  aux  termes  du  present  article  a  regu  I'approba- 
tion  du  tribunal  successoral.  cette  approbation  est  concluante 
et  lie  toutes  les  parties  interessees  quant  a  son  contenu  et 
quant  a  la  gestion  par  la  compagnie  du  fonds  en  fiducie  collec- 
tif pour  la  periode  qui  y  est  precisee. 

(11)  Les  frais  de  I'approbation  d'un  compte  aux  termes  du  '^™» 
present  article  sont  imputes  a  la  fois  au  principal  el  aux  reve- 

nus  du  fonds  en  fiducie  collectif  dans  la  proportion  jugee  con- 
venable  par  le  tribunal  successoral. 

172   La  compagnie  de  fiducie  inscrite  qui  assure  la  gestion,  Fo"* 
la  promotion  ou  Pexploitation  d'un  fonds  mutuel  auquel  s'ap- 
plique  la  Loi  sur  les  valeiirs  mobilieres.  ou  dont  la  filiale  l.r.o.  i9eo. 

chap.  466 
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Operates  such  a  mutual  fund  shall  file  with  the  Superintendent 
proof  of  the  fund's  acceptability  to  the  Ontario  Securities 
Commission  within  thirty  days  of  receiving  notice  from  the 
Commission  of  the  fund's  acceptability. 


Extent  of 
liability 
and  powers 


Approval  of 
the 

corporation 
as  executor, 
etc. 


Appointment 
as  trustee 


173. — (1)  The  liability  of  a  registered  trust  corporation  to 
persons  interested  in  an  estate  held  by  the  trust  corporation  as 
executor,  administrator,  trustee,  receiver,  liquidator,  assignee, 
guardian  or  committee  is  the  same  as  if  the  estate  had  been 
held  by  a  private  person  in  the  like  capacity,  and  the  corpora- 
tion's powers  are  the  same. 

(2)  Where  a  registered  trust  corporation  is  authorized  to 
execute  the  office  of  executor,  administrator,  trustee,  receiv- 
er, liquidator,  assignee,  guardian  or  committee,  and  the  Lieu- 
tenant Governor  in  Council  approves  of  the  corporation  being 
accepted  as  a  trust  corporation  for  the  purposes  of  the 
Supreme  Court,  every  court  or  judge  having  authority  to 
appoint  such  an  officer  may,  with  the  consent  of  the  corpora- 
tion, appoint  the  corporation  to  exercise  any  of  such  offices  in 
respect  of  any  estate  or  person  under  the  authority  of  such 
court  or  judge,  or  may  grant  to  the  corporation  probate  of  any 
will  in  which  the  corporation  is  named  as  an  executor. 

(3)  A  registered  trust  corporation  approved  by  the  Lieuten- 
ant Governor  in  Council  under  subsection  (2), 


(a)  may  be  appointed  to  be  a  sole  trustee,  notwith- 
standing that  but  for  this  Act  it  would  be  necessary 
to  appoint  more  than  one  trustee;  and 

(b)  may  be  appointed  to  any  of  the  offices  mentioned  in 
subsection  (2)  jointly  with  another  person, 


R.S.O.1980, 
c.  512 


and  the  appointment  may  be  made  whether  the  trustee  is 
required  under  a  deed,  will  or  document  creating  a  trust  or 
whether  the  appointment  is  under  the  Trustee  Act  or  other- 
wise. 


Security  not 
required 


(4)  Notwithstanding  any  rule,  practice  or  statutory  provi- 
sion, it  is  not  necessary  for  a  trust  corporation  approved  under 
subsection  (2)  to  give  any  security  for  the  due  performance  of 
its  duty  as  executor,  administrator,  trustee,  receiver,  liquida- 
tor, assignee,  guardian  or  committee  unless  so  ordered  by  a 
court. 
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accomplit  de  telles  fonctiom.  depose  aupres  du  surintendanl 
la  preuve  que  la  Commission  des  valeurs  mobilieres  de  POnta- 
rio  a  juge  ce  fonds  mutuel  acceptable,  dans  les  trente  jours  de 
la  reception  de  I'avis  de  la  Commission  a  cet  effet. 

173  (1)  Les  obligations  de  la  compagnie  de  fiducie  ins-  J^"*^  •**!- 
cnte,  en  sa  qualite  d  executeur  testamentaire,  d  admimstra-  pouvoin 
teur  successoral.  de  fiduciaire.  de  sequesire.  de  liquidateur,  de 
cessionnaire,  de  tuteur  ou  de  curateur.  envers  les  personnes 
qui  ont  un  droit  sur  la  succession  ou  sur  les  biens  vises,  selon 
le  cas,  sont  identiques  a  celles  du  particulier  qui  a  Tcqu  le 
meme  mandat.  II  en  est  de  meme  des  pouvoirs  de  la  compa- 
gnie a  cet  egard. 


Agr^ment  de 
la  compagnie 
k  litre  d'ex*- 
cuteur  testa- 
mentaire.  etc. 


(2)  Le  tribunal  ou  le  juge  fonde  a  dtjsigner  un  executeur  tes- 
tamentaire, un  administrateur  successoral,  un  fiduciaire,  un 
sequestre,  un  liquidateur.  un  cessionnaire,  un  tuteur  ou  un 
curateur  peut,  avec  le  consentement  de  la  compagnie  de  fidu- 
cie inscrite  qui  est  autorisee  a  agir  en  cette  qualite  et  qui  a  et^ 
agreee  par  le  lieutenant-gouverneur  en  conseil  a  cet  egard 
pour  les  fins  de  la  Cour  supreme,  confier  a  cette  compagnie 
les  fonctions  precitees  a  regard  de  la  succession  ou  de  la  per- 
sonne  qui  releve  de  la  competence  de  ce  tribunal  ou  de  ce 
juge.  Le  tribunal  ou  le  juge  peut  aussi  lui  delivrer,  en  sa  qua- 
lite d'executeur  testamentaire  visd  au  testament,  les  kttres 
d'homologation  du  testament. 

(3)  La  compagnie  de  fiducie  inscrite  agr^^e  par  le  lieute-  JJi^J^ISI.* 
nant-gouverncur  en  conseil  aux  termes  du  paragraphe  (2),  ci,ire 
peut  etre  nommee  : 

a)  fiduciaire  unique  quoiqu'il  eut  etd  n^cessaire,  n'eut 
^t^  la  prdsente  loi,  de  designer  plus  dun  fiduciaire; 

b)  a  n'importe  laquelle  des  fonctions  vis^es  au  paragra- 
phe (2)  en  commun  avec  une  autre  personne. 

Elle  peut  etre  nommee  a  ces  titres.  que  la  nomination  soit  exi- 

gee  aux  termes  d*un  acte,  d'un  testament  ou  d*un  autre  ecrit 

qui  cree  une  fiducie  ou  quelle  soit  faite  en  vertu  de  la  Loi  sur  ^^5,2^*' 

les  fiduciaires  ou  autrement. 

(4)  Malgre  toute  regie,  pratique  ou  disposition  d'une  loi,  la  ^Jl'^rlSIf 
compagnie  de  fiducie  agreee  en  vertu  du  paragraphe  (2)  n'est  n^essaire 
pas  tenue  de  fournir  de  cautionnement  en  garantie  de  I'execu- 

tion  de  ses  obligations  d'executeur  testamentaire.  d'adminis- 
trateur  successoral,  de  fiduciaire,  de  sequestre.  de  liquidateur, 
de  cessionnaire,  de  tuteur  ou  de  curateur,  sauf  ordonnance 
contraire  du  tribunal. 
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Trusts 


Sufficient 
discharge 


Application 

of 

money  paid 


174. — (1)  A  registered  corporation  is  not  bound  to  see  to 
the  execution  of  any  trust,  whether  express,  implied  or  con- 
structive, other  than  a  trust  to  which  the  corporation  is  a  par- 
ty, to  which  any  of  its  deposits  are  subject. 

(2)  The  receipt  of  the  person  in  whose  name  any  deposit 
stands  in  the  books  of  the  corporation  to  which  subsection  (1) 
applies  is  a  sufficient  discharge  to  the  corF)oration  for  any  pay- 
ment made  in  respect  thereof,  and  a  direction  to  transfer, 
signed  by  the  person  in  whose  name  any  such  deposit  stands 
in  the  books  of  the  corporation,  is  sufficient  authority  to  the 
corporation  for  any  transfer  made  in  respect  thereof,  notwith- 
standing any  trust  to  which  the  same  may  then  be  subject  and 
whether  the  corporation  has  or  has  not  had  notice  of  the  trust. 

(3)  A  corporation  is  not  bound  to  see  to  the  application  of 
any  money  paid  upon  a  receipt  under  subsection  (2). 


PART  XI 


ADMINISTRATION 


^f^s^perr."'        175.— (1)    The    Lieutenant    Governor    in    Council    shall 
tendent  appoint  an  officer  of  the  Ministry  to  be  the  Superintendent  of 

Deposit  Institutions  who  shall  carry  out  the  duties  and  exer- 
cise the  powers  of  the  Superintendent  under  this  Act. 


Appointment 

of 

Director 


Appeal 
panels 


(2)  The  Superintendent  may  appoint  an  officer  of  the  Min- 
istry to  be  the  Director  to  carry  out  the  duties  and  exercise 
the  powers  of  the  Director  under  this  Act. 

176. — (1)  When  an  appeal  is  requested  under  this  Act,  the 
Minister  shall  appoint  a  panel  to  hear  the  appeal. 


Composition        (2)  An  appeal  panel  shall  consist  of  two  persons  who  are 
not  public  servants  and  the  Superintendent. 


Secretary 


Chairman 


Idem 


(3)  The  Superintendent  shall  act  as  secretary  of  every 
appeal  panel. 

(4)  In  appointing  an  appeal  panel,  the  Minister  shall  name 
one  of  the  persons  who  is  not  a  public  servant  to  be  the  chair- 
man of  the  panel. 

(5)  No  individual  shall  be  disqualified  from  acting  as  a 
member  of  an  appeal  panel  solely  on  the  grounds  that  he  or 
she  is  a  depositor  in  the  corporation  which  is  the  subject  of 
the  proceedings  before  the  panel. 
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174  (1)  La  compagnie  inscrite  n'est  pas  tenue  de  voir  a  Rdua« 
Texecution  d'une  fiducie  explicite.  implicite  ou  imputee  a 
laquelle  ses  depots  sont  assujettis,  a  moins  d'etre  elle-meme 
partie  a  la  fiducie. 

(2)  Le  r^cepisse  delivre  par  la  F>ersonne  dont  le  nom  figure  Chmunce 
vis-a-vis  d'un  depot  aux  dossiers  de  la  compagnie  vise  au  para- 
graphe  (1)  constitue  a  I'egard  de  la  compagnie  une  quittance 
suffisante  de  tout  paiement  effectue  relativement  a  ce  depot. 
L'ordre  d'effectuer  un  transfert.  signe  de  la  personne  precitee. 
constitue  pour  la  compagnie  une  autorisation  suffisante  a  cette 

fm.  sans  egard  a  la  fiducie  a  laquelle  le  depot  peut  alors  etre 
assujetti,  que  Texistence  de  la  fiducie  ait  ete  portee  ou  non  a 
la  connaissance  de  la  compagnie. 

(3)  La  compagnie  n'est  pas  tenue  de  voir  a  Timputation  des  imputation^ 
sommes  d'argent  a  Torigine  du  recepisse  delivrd  aux  termes  du  ven^o 
paragraphe  (2). 

PARTIE  XI 

APPLICATION  DE  LA  LOI 

175  (I)  Le  lieutenant-gouverneur  en  conseil  nommc  un  Nomination 

,  .      ^     .         ,  .    .     ,       ^  ,  ,  J        .        .      du  tunnten- 

fonctionnaire  du  ministere  au  poste  de  sunntendant  des  msti-  dant 
tutions  de  depot,  qui  exerce  les  attributions  du  surintendant 
aux  termes  de  la  presente  loi. 

(2)   Le   surintendant   peut   nommer   un   fonctionnaire   du  Nomination 

...  .       ,.  I  ».   •!_    »•  du  directeur 

mmistere  au  poste  de  directeur  pour  exercer  les  attributions 
du  directeur  aux  termes  de  la  presente  loi. 

176  (1)  Lorsqu'il  est  interjete  appel  aux  termes  de  la  pr6-  J"™'^ 
sente  loi,  le  ministre  nomme  les  membres  dun  comite  charge     ''^ 
d'entendre  I'appel. 

(2)  Le  comite  dappel  se  compose  de  deux  personnes  qui  ne  Composition 
sont  pas  fonct ion na ires,  ainsi  que  du  surintendant. 

(3)  Le  surintendant  remplit  les  fonctions  de  secretaire  des  Secrttaire 
comites  d'appel. 

(4)  Lorsqu'il  constitue  un  comite  d'appel,  le  ministre  desi-  Pr**>dent 
gne  au  poste  de  president  Tune  des  personnes  qui  n'est  pas 
fonctionnaire. 

(5)  Une  f)ersonne  n'est  pas  inhabile  a  devenir  membre  dun  '<*«•" 
comite  d'appel  pour  le  seul  motif  quelle  est  deposante  aupres 

de  la  compagnie  qui  fait  I'objet  de  I'instance  portee  devant  ce 
comite. 
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Remuneration  (5)  xhc  members  of  an  appeal  panel,  other  than  the  Super- 
intendent, shall  be  paid  such  remuneration  and  expenses  as 
the  Lieutenant  Governor  in  Council  from  time  to  time  may 
determine. 


Application 
of 

R.S.O.  1980, 
c.  274 

No  grants  or 
gratuities  to 
Ministry 
officials 


Interest  as 
shareholder 


(7)  Section  8  of  the  Ministry  of  Consumer  and  Commercial 
Relations  Act  applies  to  members  of  an  appeal  panel. 

177. — (1)  No  officer  or  employee  of  the  Ministry  perform- 
ing duties  or  exercising  powers  under  this  Act  shall  accept  or 
receive,  directly  or  indirectly,  any  grant  or  gratuity  from  a 
corporation  or  any  affiliate  of  a  corporation  or  from  any  direc- 
tor, officer,  employee  or  agent  of  a  corporation  or  affiliate  of 
a  corporation  and  no  corporation,  director,  officer,  employee 
or  agent  of  a  corporation  or  any  affiliate  of  a  corporation  shall 
make  or  give,  directly  or  indirectly,  any  such  grant  or  gratuity. 

(2)  No  officer  or  employee  of  the  Ministry  performing 
duties  or  exercising  powers  under  this  Act  shall  hold  any 
shares  of  any  corporation. 


Capacity 

outside 

Ontario 


178.  The  Superintendent  and  Director  may,  for  the  pur- 
poses of  the  administration  and  enforcement  of  this  Act  and 
the  regulations,  act  outside  Ontario  as  if  they  were  acting 
inside  Ontario. 


Records 


179. — (1)  Records  required  by  this  Act  to  be  prepared  and 
maintained  by  the  Superintendent  or  Director  may  be  in 
bound  or  loose-leaf  form  or  in  photographic  film  form,  or  may 
be  entered  or  recorded  by  any  system  of  mechanical  or  elec- 
tronic data  processing  or  by  any  other  information  storage 
device  that  is  capable  of  reproducing  any  required  information 
in  an  accurate  and  intelligible  form  within  a  reasonable  time. 


Admission  as       (2)  When   rccords  maintained  by  the   Superintendent  or 

evidence 

Director  are  prepared  and  maintained  other  than  in  written 
form, 

(a)  the  Superintendent  or  Director,  as  the  case  may  be, 
shall  furnish  any  copy  required  to  be  furnished  in 
intelligible  written  form;  and 


(b)  a  report  reproduced  from  those  records,  if  it  is  certi- 
fied by  the  Superintendent  or  Director,  is,  without 
proof  of  the  office  or  signature  thereof,  admissible 
in  evidence  to  the  same  extent  as  the  original  writ- 
ten records  would  have  been. 
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(6)  Les  membres  d'un  comite  d'appel,  a  Pexception  du  Wnuin^raiion 
surintendant.  recoivent  la  remuneration  et  les  indemnites  que 

p)eul  fixer  le  lieutenant-gouverneur  en  conseil. 

(7)  L'article  8  de  la  Loi  siir  le  ministere  de  la  Consommation  ^ '^,i^*"^4 
et  du  Commerce  s'applique  aux  membres  du  comite  d'appel.       des*^L*R.o. 

de  1980 

177  (1)  Aucun  employe  du  ministere  qui  exerce  des  attri-  p^"*  ^'  8™''- 
butions  aux  termes  de  la  presente  loi  ne  peut  accepter  ni  rece-  hliT"*  ''^ 
voir  directement  ou  indireclement.  dune  compagnie,  d'un 
membre  du  meme  groupe.  de  Tadministrateur.  du  dirigeant. 

de  I'employe  ou  du  mandalaire  d'une  compagnie  ou  du  mem- 
bre du  meme  groupe.  quelque  don  ou  gratification.  De  meme, 
aucune  compagnie  ni  aucun  administrateur.  dirigeant, 
employe,  ou  mandataire  de  la  compagnie  ou  du  membre  du 
meme  groupe  ne  peut  donner.  directement  ou  indirectement. 
un  don  ou  une  gratification  pareils. 

(2)  Ne  peut  etre  actionnaire  dune  compagnie  I'emplov^  du  '"»*'*'  5" 

.    /    ^        '^     .  ,  •,       •  J     1  '  t*"'  quae- 

ministere  qui  exerce  des  attributions  aux  termes  de  la  presente  tionnaire 
loi. 

178  Pour  Tapplication  et  I'exdcution  de  la  presente  loi  el  Comp^ience 
des  reglements.  le  surintendant  et  le  directeur  peuvent  exercer  lonuno 
leur  competence  en  dehors  de  I'Ontario  comme  s'ils  agissaient 

a  rinterieur  de  cette  province. 

179  ( 1 )  Les  dossiers  dont  la  presente  loi  requiert  la  tenue  D«»««" 
par  le  surintendant  ou  le  directeur  peuvent  etre  conserves,  soit 

sous  forme  de  livres  relies  ou  a  feuilles  mobiles,  soit  sous 
forme  de  pellicules  photographiques.  ou  peuvent  etre  enregis- 
tres  a  I'aide  dun  procede  mecanique  ou  electronique  de  trai- 
tement  des  donnees  ou  d'un  autre  systeme  de  mise  en 
memoire  de  I'information.  capable  de  reproduire  dans  un 
delai  normal  sous  une  forme  comprehensible  et  precise  les 
renseignements  exiges. 

(2)  Si  les  dossiers  tenus  par  le  surintendant  ou  le  directeur  Admwibiiii* 

^    '  ,  .     .  en  preuve 

ne  sont  pas  conserves  par  ecnl : 

a)  le  surintendant  ou  le  directeur.  selon  le  cas,  fournit 
sous  une  forme  ecrite  comprehensible  les  copies  exi- 
g^es; 

b)  le  rapport  dresse  dapres  ces  dossiers  et  certifie  par 
le  surintendant  ou  le  directeur  est  admissible  en 
preuve  dans  la  meme  mesure  que  les  dossiers  ecrits 
originaux  Tauraient  ete,  sans  quil  soit  n^cessaire 
d'etablir  la  qualite  du  signataire  ou  I'authenticite  de 
sa  signature. 
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Idem 


Power  to 

require 

evidence 


(3)  Neither  the  Superintendent  nor  the  Director  shall  be 
required  to  produce  any  document  where  a  copy  of  the  docu- 
ment is  furnished  in  compHance  with  clause  (2)  (a). 

180. — (1)  In  pursuance  of  his  or  her  duties  under  this  Act, 
the  Superintendent  or  Director  may  require  to  be  made  or 
may  take  and  receive  affidavits  or  depositions  and  may  exam- 
ine witnesses  upon  oath. 


Employment 

of 

stenographer 


(2)  The  evidence  and  proceedings  in  any  matter  before  the 
Superintendent  or  Director  may  be  reported  by  a  stenogra- 
pher who  has  taken  an  oath  before  the  Superintendent  or 
Director  faithfully  to  report  the  same. 


Examina- 
tions, 
audits  and 
inspections, 
general 

Material  to 
be  furnished 


Production 
of  books 


Expense  of 

further 

inspection 


Annual 
inspection  of 
registered 
corporations 


181. — (1)  It  is  a  condition  of  the  registration  of  a  corpora- 
tion that  it  facilitate  examinations,  audits  and  inspections 
under  this  Act. 

(2)  For  the  purpose  of  an  examination,  audit  or  inspection 
under  this  Act,  the  registered  corporation  and  its  subsidiaries 
shall  prepare  and  submit  to  the  person  conducting  the  exami- 
nation, audit  or  inspection  such  statements  or  returns  with 
respect  to  its  business,  finances  or  other  affairs,  in  addition  to 
the  statements  or  returns  mentioned  in  this  Act,  as  the  Super- 
intendent or  Director  may  require,  and  the  officers,  agents 
and  servants  of  the  corporation  and  its  subsidiaries  shall  cause 
their  books  to  be  open  for  inspection  and  shall  otherwise  facil- 
itate such  examination  so  far  as  it  is  in  their  power. 

(3)  In  order  to  facilitate  an  examination,  audit  or  inspection 
of  the  books  and  records  of  a  registered  corporation,  the  cor- 
poration and  its  subsidiaries  may  be  required  by  the  Superin- 
tendent or  the  Director  to  produce  the  books  and  records  at 
the  principal  place  of  business  of  the  corporation  in  Ontario, 
or  at  such  other  convenient  place  as  the  Superintendent  or 
Director  may  direct. 

(4)  On  the  direction  of  the  Superintendent  or  Director, 
where  an  examination,  audit  or  inspection  of  a  corporation  or 
a  subsidiary  of  a  corporation  is  made  at  an  office  situate  out- 
side Ontario,  the  corporation  shall  pay  the  costs  and  expenses 
in  connection  with  such  examination,  audit  or  inspection. 

182. — (1)  Once  each  year  or  during  such  other  period  as 
the  Superintendent  may  consider  appropriate  for  a  particular 
corporation,  the  Superintendent  shall  examine  or  cause  a  per- 
son acting  under  his  or  her  direction  to  examine  the  state- 
ments of  the  condition  and  affairs  of  each  registered  corpora- 
tion and  the  Superintendent  or  person  shall  make  such 
inquiries  as  are  necessary  to  ascertain  the  corporation's  condi- 
tion and  ability  to  meet  its  obligations  as  and  when  they 
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(3)  Le  surintendant  et  le  directeur  ne  sont  pas  tenus  de  pro-  '<!«'" 
duire  le  document  dont  une  copie  est  fournie  conformement  a 
Talinea  (2)  a). 

180  (1)  Dans  I'exercice  de  leurs  fonctions  aux  termes  de  la  Pouvoir  dexi- 
presenle  loi,  le  surintendant  ou  le  directeur  F>euvent  exiger  et  ^ute 
recevoir  des  affidavits,  entendre  et  recevoir  des  depositions  et 
interroger  des  temoins  sous  serment. 

(2)  Les  temoignaees  et  comptes  rendus  relatifs  aux  affaires  Services  de 
instruites  devant  le  surintendant  ou  le  directeur  peuvent  etre 
transcrits  par  le  stenographe  qui  a  fait  serment  devant  ceux-ci 
de  les  transcrire  fidelement. 

181  (I)  Comme  condition  de  son  inscription,  la  compagnie  ^**[!^"*' 
facilite  Texamen.  la  verification  et  Tinspection  exiges  aux  ter-  ei  inspections 
mes  de  la  presente  loi. 


(2)  Aux  fins  de  Texamen.  de  la  verification  ou  de  Tinspec- 
tion  exiges  aux  termes  de  la  presente  loi.  la  compagnie  inscrite 
et  ses  filiales  dressent  et  presentent  a  la  personne  chargee  de 
ces  operations  des  releves  et  rapports  relatifs  aux  activit^s 
commerciales.  aux  finances  ou  autres  affaires  de  celle-ci.  en 
plus  de  ceux  menlionnes  a  la  presente  loi,  selon  ce  qu'exigent 
le  surintendant  ou  le  directeur.  Les  dirigeants.  mandataires  et 
preposes  de  la  compagnie  et  de  ses  filiales  permettent  Tinsfjec- 
tion  des  livres  comptables  et  facilitent  I'examen  dans  la 
mesure  de  leurs  moyens. 

(3)  Dans  le  but  de  faciliter  I'examen,  la  verification  ou  Tins- 
pection  des  livres  comptables  et  des  dossiers  de  la  compagnie 
inscrite  et  de  ses  filiales.  le  surintendant  ou  le  directeur  peu- 
vent exiger  la  production  de  ces  dixruments  a  Tetablissement 
principal  de  la  compagnie  en  Ontario  ou  a  un  autre  endroil 
convenable  fixe  par  ceux-ci. 

(4)  L'examen.  la  verification  ou  I'inspection  tenus  a  un 
bureau  situd  hors  de  I'Ontario  s'effectuent  aux  frais  de  la  com- 
pagnie ou  de  sa  filiale  si  le  surintendant  ou  le  directeur  I'or- 
donnent. 


Documents  k 
produire 


Production 
des  livres 
comptables 


Frab  de  Pins- 
pection  sup- 
pl^mentairc 


182  (1)  Une  fois  I'an  ou  a  I'autre  inter\'alle  que  le  surin-  inspection 

,         ^    '  ....  .  ••'        annuelle 

tendant  juge  approprie  relativement  a  une  compagnie  donnee.  auprts  des 
le  surintendant  effectue  lexamen  des  etats  relatifs  a  la  situa-  compagnies 
tion  et  aux  affaires  de  chacune  des  compagnies  inscrites.  ou  le 
fait  effectuer  par  son  delegue.  L'un  deux  mene  alors  Ten- 
quete  necessaire  afin  de  verifier  la  situation  de  la  compagnie 
et  sa  capacite  de  faire  honneur  a  ses  obligations  au  fur  et  a 
mesure  de  leur  echeance.  II  examine  aussi  les  normes  et  pro- 


246 


LOAN  AND  TRUST  CORPORATIONS 


1987 


become  due,  whether  the  corporation  is  following  sound  busi- 
ness and  financial  practices,  the  procedures  and  standards  of 
its  management  and  whether  or  not  the  corporation  has  com- 
plied with  this  Act  and  the  regulations  and  any  requirement, 
order,  term,  condition  or  restriction  of  registration  or  inquiry 
made  thereunder. 


Idem 


Reliance  on 
inspection 
by  another 
government 


(2)  In  conducting  the  examination  required  by  subsection 
(1),  the  Superintendent  or  other  person  shall  attend  at  the 
principal  place  of  business  of  the  corporation  and.  if  he  or  she 
considers  it  necessary,  the  Superintendent  or  person  acting 
may  visit  any  branch  or  office  of  the  corporation. 

(3)  If  the  Superintendent  is  satisfied  that  an  examination  of 
a  registered  extra-provincial  corporation  conducted  by  the 
Government  of  Canada  or  of  any  province  or  territory  of  Can- 
ada complies  with  the  standards  required  by  the  Superinten- 
dent for  the  examination  of  a  corporation  under  subsection 
(1),  the  Superintendent  may  accept  such  examination,  in 
whole  or  in  part,  as  if  it  were  an  examination  by  the  Superin- 
tendent under  subsection  (1). 


Examination 

by 

Director 


183.  The  Director,  or  any  person  designated  by  the  Direc- 
tor, may  at  any  time  within  business  hours  examine  any  books 
of  or  in  the  possession  of  a  registered  corporation  or  any  of  its 
subsidiaries  relating  to  its  business,  wherever  situate,  and 
vouchers,  securities  and  documents  of  a  registered  corpora- 
tion. 


Special 
examination 


184. — (1)  The  Minister,  on  the  Minister's  own  motion  or 
upon  an  application  by  any  interested  party  being  made  in 
writing,  may  appoint  any  person  to  make  a  special  examina- 
tion and  audit  of  a  registered  corporation's  books,  accounts 
and  securities,  and  to  inquire  generally  into  the  conduct  of  its 
business. 


Evidence 

upon 

which  inquiry 

to  be 

ordered 


(2)  An  application  under  subsection  (1)  shall  be  supported 
by  such  evidence  as  the  Minister  may  require  for  the  purpose 
of  showing  that  there  is  good  reason  for  requiring  the  investi- 
gation to  be  made  and  that  it  is  not  prompted  by  malicious 
motives. 


Security  for 
costs 


Powers  of 
examiner 


R.S.O.  1980, 
c.  411 


(3)  The  Minister  may  require  an  applicant  under  subsection 
(1)  to  give  security  for  the  payment  of  the  costs  of  the  inquiry 
to  be  given  before  appointing  the  special  examiner. 

(4)  A  special  examiner  may  summon  witnesses  and  take 
evidence  under  oath,  and  generally,  for  the  purposes  of  such 
examination,  audit  and  inquiry,  has  the  powers  of  a  commis- 
sion under  Part  II  of  the  Public  Inquiries  Act,  which  Part 
applies  as  if  the  examination,  audit  or  inquiry  were  an  inquiry 
under  that  Act. 
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c^des  suivis  par  la  direction  et  s'assure  que  la  compagnie  a 
suivi  de  saines  pratiques  commerciales  el  flnancieres  et  a 
observe  la  presente  loi  et  les  reglemenls  ainsi  que  les  exigen- 
ces, ordonnances.  conditions  et  restrictions  imposees.  en  vertu 
de  ceux-ci,  a  I'inscription  ou  a  la  suite  d'une  enquete. 

(2)  Lots  de  Texamen  vise  au  paragraphe  ( I ).  le  surintendant  '<*«'" 
ou  son  delegue  se  rend  a  Tetablissement  principal  de  la  com- 
pagnie. II  peut  egalement.  s'il  le  juge  a  propos,  se  presenter  a 
toute  succursale  ou  bureau  de  la  compagnie. 

(3)  Si  le  surintendant  est  convaincu  que  Texamen  effectue  •nipccuoo 
par  le  gouvernement  du  Canada,  d'une  province  ou  d'un  terri-  un  autre  ^• 
toire  du  Canada  aupres  d'une  compagnie  extraprovinciale  ins-  ^ernemem 
crite  est  conforme  aux  normes  qu'il  obscr\erait  relativement  a 
I'examen  effectue  aux  termes  du  paragraphe  (I),  il  peut  I'a- 

dopter,  en  totalite  ou  en  partie.  comme  s'il  Tavait  effectue  lui- 
meme  aux  termes  du  paragraphe  ( I ). 

183  Le  directeur  ou  son  delegue  peut.  durant  les  heures  ^^V^"  P" 
de  bureau,  faire  I'examen  des  livres  comptables  de  la  compa- 
gnie inscrite  ou  de  sa  flliale  qui  sent  relies  h  ses  activit^s  com- 
merciales ou  qu'elles  s'exercent.  et  des  livres  comptables  qui 

se  trouvent  en  la  possession  de  celles-ci.  ainsi  que  de  ses  pie- 
ces comptables.  valeurs  mobilieres  el  diKuments. 

184  (I)  Le  minislre  peut.  de  sa  propre  initiative  ou  sur  Ewmen  pini- 
demande  dcrite  d'un  inleresse.  nommer  une  perM>nne  pt>ur 
priK'eder  a  la  verification  et  a  I'examen  particuliers  des  livres 
comptables  de  la  compagnie  inscrite  ainsi  que  de  ses  comptes 

et  valeurs  mobilieres  et  pt>ur  faire  enquete  d'une  maniere 
generale  sur  la  conduite  de  ses  affaires. 

(2)  La  demande  presentee  en  vertu  du  paragraphe  (I)  se  ^"Jf"**,^ 
fonde  sur  les  elements  de  preuve  que  peut  exiger  le  ministre  ^"de  ren***^ 
afm  d'etablir  la  necessite  de  tenir  I'enquete  et  de  s'assurer  que  <i"*'c 

la  demande  ne  s'inspire  pas  de  motifs  malveillants. 

(3)  Avant  de  designer  un  enqueteur.  le  ministre  F>eut  exiger  Cautionne- 
que  I'auteur  d'une  demande  presentee  en  vertu  du  paragraphe  ul^  ''**' 
(1)  fournisse  un  cautionnement  pour  les  frais  de  I'enquete. 

(4)  L'enqueteur  peut  assigner  des  temoins  a  comparaitre.  Annbutjons 
recueillir  des  temoignages  stius  serment.  et.  de  fa^on  generale.  t/ur 
pour  les  fins  de  I'examen.  de  la  verification  el  de  I'enquete, 

exerce  les  pwuvoirs  d'une  commission  aux  termes  de  la  partie 

II  de  la  Loi  sur  les  enqueies  piihliques.  Cette  partie  s'applique  ^. '*^.  ''*'• 

comme  s'il  s'agissait  d'une  enquete  tenue  en  vertu  de  cette  loi.   ^  ^^ 
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Report  to 
Minister 


(5)  Upon  the  conclusion  of  the  examination,  audit  and 
inquiry,  the  special  examiner  shall  make  a  report  in  writing  to 

the  Minister. 


Payment  of 
costs 


(6)  The  Minister  may,  on  the  conclusion  of  an  examination 
under  this  section,  order  the  registered  corporation  or  the 
party  requesting  the  examination  under  subsection  (1)  to  pay 
costs  of  such  examination. 


Inquiries 
by 

Superin- 
tendent 


185. — (1)  The  Superintendent  or  Director  may  address 
any  inquiries  to  a  registered  corporation  or  to  the  president, 
secretary  or  any  other  officer  thereof  and,  in  the  case  of  an 
extra-provincial  corporation,  also  to  its  agent  under  section 
32,  for  the  purpose  of  ascertaining  the  corporation's  condition 
and  ability  to  meet  its  obligations  or  as  to  the  conduct  of  its 
business  or  as  to  complaints  made  by  depositors,  borrowers  or 
by  persons  for  whom  the  registered  corporation  acts  in  a  fidu- 
ciary capacity  and  it  is  the  duty  of  a  registered  corporation  or 
officer  so  addressed  to  reply  promptly  in  writing  to  any  such 
inquiry. 


Notice  to 
directors 


(2)  The  Superintendent  or  Director  may  require  a  reg- 
istered corporation  to  forward  a  copy  of  any  letter  addressed 
to  the  registered  corporation  by  the  Superintendent  or  Direc- 
tor and  any  answer  thereto  to  each  director  of  the  corporation 
and,  upon  such  requirement  being  made,  the  secretary  of  the 
corporation  shall  include  a  copy  of  such  letter  and  the  answer 
thereto  in  the  minutes  of  the  meeting  of  the  directors  next  fol- 
lowing the  requirement  being  made  by  the  Superintendent  or 
Director. 


Extension 
of  time 


Notice  as 
proof 


Certificate  as 

to 

registration 


186.  Where  under  this  Act  a  registered  corporation  is 
required  to  provide  or  file  with  the  Superintendent  any  return 
or  document  or  other  information,  the  Superintendent,  in  his 
or  her  absolute  discretion  and  upon  payment  by  the  corpora- 
tion of  the  prescribed  fee,  may,  before  or  after  the  last  day 
for  making  the  submission,  extend  the  time  therefor  for 
such  period  not  exceeding  sixty  days  as  he  or  she  considers 
appropriate. 

187. — (1)  A  notice  published  in  The  Ontario  Gazette  over 
the  name  of  the  Superintendent  is,  without  further  proof, 
prima  facie  proof  of  the  facts  set  forth  in  the  notice. 

(2)  A  certificate  of  the  Superintendent  that  on  a  stated  day 
a  body  corporate  mentioned  therein  was  or  was  not  registered 
or  was  registered  subject  to  terms,  conditions  or  restrictions, 
or  that  the  registration  of  a  corporation  was  revoked  on  a 
stated  day,  is  prima  facie  proof  of  the  facts  stated  in  the 
certificate. 


Certified 
copies 


(3)  Copies  of,  or  extracts  from,  any  book,  record,  instru- 
ment or  document  in  the  office  of  the  Superintendent  or  of  or 


1987 


COMPAGNIES  DE  PRfeX  ET  DE  RDUOE 


249 


(5)  Au  terme  de  I'examen,  de  la  verification  et  de  Ten-  Rapport  au 
quete.  Tenqueteur  presente  au  ministre  son  rapport  ecrit.  """««« 

(6)  Le  ministre  peut,  une  fois  lermine  I'examen  mene  en  Acquinemem 
vertu  du  present  article,  enjoindre  a  la  compagnie  inscrite  ou  **"  ^™" 

a  la  personne  qui  en  a  fait  la  demande  aux  termes  du  paragra- 
phe  (I)  d'en  acquitter  les  frais. 

185  (1)  Le  surintendant  ou  le  directeur  peuvent  adresser  Demande  de 
une  demande  de  renseignements  k  la  compagnie  inscrite  ou  k  U^^  le 
son  president,  son  secretaire  ou  un  autre  de  ses  dirigeants  et,  sunmendajn 
dans  le  cas  de  la  compagnie  extraprovinciale,  ^galement  k  son 
mandataire  vise  a  Particle  32.  Cette  demande  peut  se  faire 
afin  de  verifier  la  situation  de  la  compagnie,  sa  capacite  de 
faire  honneur  a  ses  obligations  ou  la  conduite  de  ses  affaires, 
ou  peut  porter  sur  les  plaintes  formulees  par  les  d^posants,  les 
emprunteurs  et  les  personnes  qu'elle  repr^sente  en  quality  de 
fiduciaire.  II  incombe  a  la  compagnie  inscrite  ou  au  dirigeant 
vise  de  repondre  promptement  par  ecrit  a  la  demande. 


admintstra- 
leun 


(2)  Le  surintendant  ou  le  directeur  peuvent  exiger  que  la  ^^j^.J*^.", 
compagnie  inscrite  fasse  parvenir  a  chacun  de  ses  administra-  " 

teurs  une  copie  de  chacune  des  lettres  qu'ils  lui  ont  adressees 
ainsi  que  de  la  reponse  donnee.  le  cas  echeant.  Dans  ce  cas.  le 
secretaire  de  la  compagnie  annexe  ces  documents  au  proc^- 
verbal  de  la  reunion  du  conseil  d'administration  qui  suit 
immediatement  la  reception  de  la  demande  du  surintendant 
ou  du  directeur. 


186  Le  surintendant   peut,  k  son  entidre  discretion  et  Jj*^'***" 
moyennant  le  paiement  par  la  compagnie  inscrite  des  droits 
prescrits.  avant  ou  apres  la  date  limite.  proroger  pour  une 
p^riode  qu'il  juge  appropriee  et  qui  ne  depasse  pas  soixante 

jours  le  deiai  fixe  pour  le  depot  par  la  compagnie  instrite  des 
rapports,  documents  ou  autres  renseignements  exig^s  aux  ter- 
mes de  la  presente  loi. 

187  ( 1 )  L'avis  public  dans  la  Gazelle  de  i Ontario  et  sur  L»vis  fait  foi 
lequel  figure  le  nom  du  surintendant  fait  foi  prima  facie  de  son 
contenu  sans  qu'une  autre  preuve  soit  necessaire. 

(2)  Fait  foi  prima  facie  de  son  contenu.  le  certificat  du  ^ertifkai 
surintendant  precisant  qu'a  une  date  donnee,  la  personne     '"^^^p*"**" 
morale  qui  y  est  mentionnee  etait  inscrite  ou  non,  que  son  ins- 
cription etait  subordonnee  a  certaines  conditions  et  restric- 
tions ou  a  €xt  revoquee. 

(3)  Les  copies  ou  extraits  certifies  conformes  par  le  surin-  ^Pl^ 
tendant  et  tires  de  livres  comptables.  de  dossiers,  d'actes  ou  conformes 
de  documents  conserves  a  son  bureau  de  meme  que  d'actes  ou 

de  documents  delivres  aux  termes  de  la  presente  loi  sont  tenus 
pour  authentiques.  font  preuve  prinui  facie  de  I'original  et 
produisent  les  memes  effets  juridiques. 
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Agreements 
with  other 
Governments 


from  any  instrument  or  document  issued  under  this  Act,  if 
certified  by  the  Superintendent  to  be  true  copies  or  extracts, 
shall  be  held  as  authentic  and  are  prima  facie  proof  of  and 
have  the  same  legal  effect  as  the  original. 

188.  The  Minister,  with  the  approval  of  the  Lieutenant 
Governor  in  Council,  may  enter  into  agreements  with  the 
Government  of  Canada  or  of  any  province  or  territory  in  Can- 
ada, or  the  appropriate  authority  thereof,  related  to  the 
administration  and  enforcement  of  this  Act  or  of  comparable 
legislation  of  any  such  other  jurisdiction  and,  without  restrict- 
ing the  generality  of  the  foregoing,  any  such  agreement  may 
provide  for  the  provision  and  exchange  of  information. 


Capacity  of  189. — (1)  The  Superintendent  may  do  all  things  necessary 

tendent  ot  incidental  to  the  administration  and  enforcement  of  this 

Act  and  the  regulations  and,  in  particular,  but  without  limiting 

the  generality  of  the  foregoing,  may, 

(a)  receive  written  undertakings  from  corporations  and 
enter  into  written  agreements  with  corporations; 
and 


Annual 
report 


(b)  enter  into  written  agreements  with  third  parties 
related  to  the  administration  of  this  Act  and  the 
regulations  and  give  indemnities  to  third  parties 
related  to  such  activities  as  are  authorized  under 
such  agreements. 

(2)  The  Superintendent  shall,  not  later  than  the  30th  day  of 
June  in  each  year,  submit  to  the  Minister  a  report  on  the 
activities  of  the  Superintendent's  office  for  the  twelve-month 
period  ending  on  the  preceding  31st  day  of  March  and  the 
Minister  shall  then  lay  the  reptirt  before  the  Assembly  if  it  is 
in  session  or,  if  not,  at  its  next  session. 


PART  XII 


ENFORCEMENT  AND  CIVIL  REMEDIES 


Director's 
orders 


190. — (1)  Where,  in  the  opinion  of  the  Director,  a  reg- 
istered corporation  or  other  person  is  committing  any  act  or 
pursuing  any  course  of  conduct  that. 


(a)  does  not  comply  with  this  Act  or  the  regulations; 

(b)  might  reasonably  be  expected,  if  continued,  to 
result  in  a  state  of  affairs  that  would  not  be  in  com- 
pliance with  this  Act  or  the  regulations; 


(c)    does  not  comply  with  a  voluntary  compliance  pro- 
gram under  section  196; 
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kl88   Le  ministre  peut,  avec  I'approbation  du  lieutenant-  Accords  con- 
CI  US  svcc 
gouverneur  en  conseil,  conclure  des  accords  avec  le  gouverne-  dautres  gou- 
ment  du  Canada,  d'une  province  ou  d'un  territoire  du  Canada  vernemems 
ou  avec  I'organisme  qui  les  represente,  concernant  I'applica- 
tion  et  I'execution  de  la  presente  loi  ou  de  la  loi  correspon- 
dante  de  I'autre  competence  visee.  Ces  accords  peuvent  pre- 
voir  notamment  que  des  renseignements  seronl   fournis  et 
echanges. 

189  (1)  Le  surintendant  peut  prendre  toute  mesure  essen-  Pouvoirsdu 
tielle  ou  accessoire  relative  a  1  application  et  a  I  execution  de 

la  prdsente  loi  et  des  reglements,  et  notamment  : 

a)  accepter  des  engagements  ecrits  souscrits  de  la  part 
de  compagnies  et  conclure  avec  elles  des  conven- 
tions Rentes; 

I 

■  b)     conclure   avec   des   tiers   des   conventions   ecntes 

reliees  a  I'application  de  la  presente  loi  et  des  regle- 
ments, et  leur  accorder  des  garanties  d'indemnit^ 
relatives  aux  activites  permises  aux  termes  de  ces 
conventions. 

(2)  Le  surintendant  presente  au  ministre,  au  plus  tard  le  30  Rapport 

....  ,     ^  ,  ■    •    f       I       annuel 

juin  de  chaque  annee.  un  rapport  concernant  les  activites  du 
bureau  du  surintendant  pour  la  periixle  de  douze  mois  se  ter- 
minant  le  31  mars  precedent.  Le  ministre  presente  alors  le 
rapport  a  TAssemblee  si  celle-ci  siege,  sinon.  au  cours  de  la 
session  suivante. 

PARTIE  XII 

EXECUTION  ET  RECOURS  DE  NATURE  CIVILE 

190  (1)  Lorsque,  de  I'avis  du  directeur,  une  compagnie  Decision 
inscrite  ou  une  autre  personne  commet  un  acte  ou  suit  une 
ligne  de  conduite  : 

a)  qui  ne  sont  pas  conformes  a  la  presente  loi  ou  aux 
reglements; 

b)  dont  la  poursuite  risque  vraisemblablement  de  creer 
une  situation  qui  ne  soit  pas  conforme  a  la  presente 
loi  ou  aux  reglements; 

c)  qui  ne  sont  pas  conformes  a  un  programme  d'adhe- 
sion  volontaire  vise  a  Particle  196; 

d)  qui  ne  sont  pas  conformes  a  un  engagement  pris  aux 
termes  de  la  presente  loi; 
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(d)  does  not  comply  with  any  undertaking  given  under 
this  Act; 

(e)  constitutes  a  practice  which  might  prejudice  or 
adversely  affect  the  interests  of  depositors  or,  if  the 
corporation  is  a  trust  corporation,  of  persons  for 
whom  the  corporation  acts  in  a  fiduciary  capacity. 


the  Director  may  give  notice  to  the  registered  corporation  or 
other  person  of  an  intention  to  order  the  corporation  or  other 
person, 

(f)  to  cease  domg  any  act  or  to  cease  pursuing  any 
course  of  conduct  identified  by  the  Director;  or 

(g)  to  perform  such  acts  as  in  the  opinion  of  the  Direc- 
tor are  necessary  to  remedy  the  situation. 

Hearing  (2)  The  Corporation  or  other  person,   by  written   notice 

served  on  the  Director  within  fifteen  days  after  the  service  of 
the  notice  on  the  corporation  or  other  person  under  subsec- 
tion (1),  may  require  a  hearing  before  the  Director. 

orcief°'^^'^  (3)  Notwithstanding  subsection  (2),  where  in  the  opinion  of 

the  Director  the  interests  of  the  depositors  or  the  public  may 
be  prejudiced  or  adversely  affected  by  any  delay  in  the 
issuance  of  a  permanent  order,  the  Director  may  make  a  tem- 
porary order  as  described  in  clause  (I)  (f)  or  (g)  which  shall 
take  effect  immediately  on  its  making  and  which  shall  become 
permanent  on  the  fifteenth  day  after  its  making  unless  within 
that  time  a  hearing  before  the  Director  is  requested. 


When  order 
may  be  made 


(4)  Where  no  hearing  is  requested  within  the  time  set  out 
in  subsection  (2)  or  (3),  or  where  a  hearing  is  held  and  the 
Director  is  of  the  opinion  that  an  order  described  in  clause 
(1)  (f)  or  (g)  should  be  made,  the  Director  may  make  a  per- 
manent order  under  either  of  those  clauses  which  shall  take 
effect  immediately  on  its  making  or  at  such  later  date  as  may 
be  set  out  in  the  order. 


Hearing 


Extension 
of  order 


(5)  A  request  for  a  hearing  under  subsection  (3)  shall  be  in 
writing  and  served  on  the  Director. 

(6)  Where  a  hearing  is  requested  under  subsection  (3),  the 
Director  may  extend  the  temporary  order  until  the  hearing  is 
concluded  or  any  appeal  from  the  hearing  is  concluded  and 
the  order  is  confirmed,  varied  or  revoked. 


Copy  to 
directors 


(7)  Where  an  order  is  made  under  this  section,  a  copy  of 
the  order  shall  be  sent  to  each  director  of  the  affected  cor- 
poration. 
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e)  qui  risquent  de  leser  les  droits  des  dep>osants  ou, 
dans  le  cas  d'une  compagnie  de  fiducie.  des  F>erson- 
nes  qu'elle  represente  a  litre  de  fiduciaire, 

jiui-ci  peut  envoyer  a  la  compagnie  inscrite  ou  a  Tautre  per- 
sonne  un  avis  de  s<.)n  intention  de  prendre  une  ordonnance  lui 
enjoignant  : 

f)  de  mettre  fin  aux  actes  ou  a  la  ligne  de  conduite  que 
le  directeur  precise: 

g)  de  prendre  les  mesures  qui,  de  I'avis  du  directeur, 
s*imF)osent  afin  de  remedier  a  la  situation. 

(2)  La  compagnie  ou  Tautre  personne  peut,  au  moyen  d'un  Audience 
avis  ecrit  signitie  au  directeur  dans  les  quinze  jours  de  la  signi- 
fication de  I'avis  vise  au  paragraphe  ( I ).  exiger  la  tenue  d'une 
audience  devant  le  directeur. 


I 


r 


(3)  Malgre  le  paragraphe  (2),  dans  le  cas  oii,  de  I'avis  du  Ordoniunce 
directeur,  tout  retard  apporte  a  la  prise  de  I'ordonnance  per-  p'^'^'**"''^ 
manente  risque  de  porter  atteinte  aux  droits  des  deposants  ou 

du  public,  le  directeur  peut  prendre  une  ordonnance  provi- 
soire  en  vertu  des  alineas  (I)  f)  ou  g).  L'ordonnance  prend 
effet  des  qu'elle  est  prise  et  devient  permanente  le  quinzieme 
jour  suivant.  sauf  si  une  demande  d'audience  devant  le  direc- 
teur est  presentee  au  cours  de  ce  delai. 

(4)  Le  directeur  peut  prendre  une  ordonnance  permanente  Moment  de 
en  vertu  des  alineas  (I)  f)  ou  g).  s'il  n'est  pas  demande  d'au-  j^Rion" 
dience  dans  le  delai  imparti  au  paragraphe  (2)  ou  (3).  ou  si 

cette  audience  se  tient  et  que  le  directeur  est  d'avis  qu'il  faut 
prendre  cette  ordonnance.  L'ordonnance  prend  effet  des 
qu'elle  est  prise  ou  a  la  date  ulterieure  qui  y  est  precisee. 

(5)  La  demande  d'audience  faite  en  vertu  du  paragraphe  (3)  Audience 
est  presentee  par  ecrit  et  signifiee  au  directeur. 

(6)  Le  directeur  peut,  lorsqu'une  audience  est  demandee  JJ'*7j5^J"3J 
aux  termes  du  paragraphe  (3),  prolonger  les  effets  de  I'ordon-  lordonnance 
nance  provisoire  tant  que  I'audition  n'est  pas  terminee  ou 

qu'une  decision  pour  confirmer,  modifier  ou  revoquer  l'or- 
donnance n'a  pas  ete  rendue  en  appel. 

(7)  Une  copie  de  l'ordonnance  prise  aux  termes  du  present  2£lsu^ 
article  est  envoyee  a  chacun  des  administrateurs  de  la  compa-  teure 
gnie  visee. 

(8)  Le  directeur  peut  modifier  ou  revoquer  l'ordonnance  Modification 

,      '     ,  .    ,  ^  ou  revocation 

prise  aux  termes  du  present  article.  de  lordon- 
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Modification 
or 

revocation  of 
order 

Appeals 


Idem 


Superin- 
tendent 
approvals 


Final  decision 


Hearing 


Power  of 
Superin- 
tendent 


Restriction 
on  borrowing 


Director  may 
be  party 


Transcript 


(8)  The  Director  may  modify  or  revoke  an  order  made 
under  this  section. 

191. — (1)  A  party  to  a  hearing  before  the  Director,  within 
fifteen  days  after  the  receipt  of  the  Director's  decision,  may 
appeal  the  decision  to  an  appeal  panel  by  serving  a  notice  in 
writing  of  the  appeal  on  the  Superintendent  who  shall  advise 
the  Minister  forthwith  of  the  request. 

(2)  An  appeal  shall  be  based  on  such  evidence  as  may  be 
presented  to  the  appeal  panel,  and  the  panel,  upon  hearing  an 
appeal,  may  confirm,  vary  or  revoke  the  order  that  is  the  sub- 
ject of  the  appeal. 

192. — (1)  Where  under  this  Act  there  is  provision  for  an 
approval,  designation  or  consent  of  the  Superintendent,  he  or 
she  may  give  or  refuse  the  approval,  designation  or  consent 
and  the  approval,  designation  or  consent  may  be  subject  to 
such  terms  and  conditions  as  the  Superintendent  may  impose. 

(2)  A  decision  by  the  Superintendent  under  this  Act  shall 
be  in  writing  and  is  not  subject  to  appeal  to  an  appeal  panel. 

(3)  Before  refusing  an  approval,  designation  or  consent  or 
before  granting  an  approval,  designation  or  consent  subject  to 
terms  and  conditions,  the  Superintendent  shall  give  the 
registered  corporation  notice  of  his  or  her  intention  and  the 
registered  corporation  may  require  a  hearing  before  the 
Superintendent. 

(4)  The  Superintendent,  having  given  the  registered  cor- 
poration an  opportunity  to  be  heard,  may  confirm,  revoke  or 
vary  any  approval,  designation,  consent  or  refusal. 

(5)  The  Superintendent,  having  given  a  registered  corpora- 
tion an  opportunity  to  be  heard,  may  reduce  to  any  amount 
the  amount  that  it  may  receive  by  way  of  deposit  or  borrow  in 
the  case  of  a  trust  corporation  or  that  it  may  borrow,  in  the 
case  of  a  loan  corporation  and  the  amount  may  be  an  amount 
that  is  less  than  ten  times  its  capital  base. 

193.  The  Director  is  entitled  to  attend  and  to  be  repre- 
sented by  counsel  at  any  hearing  before  an  appeal  panel. 

194.  Oral  evidence  taken  before  the  Director,  the  Super- 
intendent or  an  appeal  panel  may  be  recorded  and,  if  record- 
ed, copies  of  a  transcript  thereof  shall  be  furnished  upon 
request  upon  the  same  terms  and  for  the  same  fees  as  in  the 
Supreme  Court. 
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191   (1)  Une  partie  a  I'audience  tenue  devanl  le  directeur  Appeis 
peut,  dans  les  quinze  jours  de  la  reception  de  la  decision  du 
directeur,  en  interjeter  appel  devant  un  comite  d'appel  en 
signifiant  au  surintendant  un  avis  ecrit  d'appel.  Celui-ci  en 
notifie  le  ministre  sans  delai. 

(2)  L'appel  est  fonde  sur  la  preuve  presentee  au  comite  '<•«" 

I  d'appel.  Ce  dernier  peut  ensuite  confirmer,  modifier  ou  revo- 
quer  I'ordonnance  qui  en  fait  I'objet. 
: 


192  (I)  Dans  les  cas  prevus  par  la  presente  loi,  ie  surin-  Approbation, 
tendant    peut    refuser  ou   accorder   son   consentement,   son  turimcndam 
'approbation  ou  une  designation,  qui  peuvent  alors  etre  assor- 
tis  des  conditions  qu'il  impose. 

(2)  La  decision  rendue  par  le  surintendant  aux  termes  de  la  Oidaon  <uri- 
pr^sente  loi  est  presentee  par  ecrit  et  ne  peut  faire  Tobjet  d'un  "  '^ 
ppel  devant  un  comite  d'appel. 


I 


(3)  Avant  de  refuser  ou  d'accorder  son  consentement.  son  Audience 
approbation  ou  une  designation,  et  avant  de   les  accorder 
assortis  de  conditions,  le  surintendant  avise  la  cximpagnic  ins- 

crite  de  son  intention.  Ellc  peut  exiger  la  tenue  d'une 
audience  devant  le  surintendant. 

(4)  Aprds  avoir  donne  a  la  compagnie  inscrite  I'tKcasion  de  ^Jjj^'j^^, 
se  faire  entendre,  le  surintendant  peut  confirmer.  revoquer  ou 
modifier  I'approbation,  le  consentement,  la  designation  ou  le 

refus. 

(5)  Apres  avoir  donnd  h  la  compaenie  inscrite  I'occasion  de  Limitation 

,   .       ^  ,  ,  .  .  1    ■         -  d  cmprunts 

se  faire  entendre,  le  surintendant  peut  reduire  a  un  monlant 
quelconque.  meme  a  un  montant  inferieur  a  dix  fois  I'apport 
en  capital  de  la  compagnie,  le  montant  quelle  peut  recevoir  a 
litre  de  defwts  ou  qu'elle  peut  emprunter.  dans  le  cas  d'une 
compagnie  de  fiducie  inscrite.  ou  le  monlant  qu'elle  peut 
emprunter.  dans  le  cas  d'une  compagnie  de  prel  inscrite. 

193  Le  directeur  a  le  droit  d'assister  en  personne  et  d'etre  ^  directeur 
represente  par  un  avocat  lors  de  I  audience  devant  un  comite  tie 
d'appel. 

194  Les   temoignages  oraux   rectus   par   le   directeur.   le  Transcription 
surintendant  ou  un  comite  d'appel  peuvent  etre  enregistres. 

Dans  ce  cas.  une  copie  de  leur  transcription  est  remise  sur 
demande.  selon  les  memes  mixialites  el  moyennant  le  paie- 
meni  des  memes  droits  qu'a  la  Cour  supreme. 
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195.  A  hearing  before  the  Director,  the  Superintendent  or 
an  appeal  panel,  at  the  discretion  of  the  Director,  the  Super- 
intendent or  the  chairman  of  the  panel,  as  the  case  may  be, 
may  be  heard  in  camera  or  in  public. 

196. — (1)  Where,  in  the  opinion  of  the  Superintendent,  a 
registered  corporation  or  other  person  is  committing  any  act 
or  pursuing  any  course  of  conduct  that, 

(a)  does  not  comply  with  this  Act  or  the  regulations; 

(b)  might  reasonably  be  expected,  if  continued,  to 
result  in  a  state  of  affairs  that  would  not  be  in  com- 
pliance with  this  Act  or  the  regulations; 

(c)  does  not  comply  with  any  undertaking  given  under 
this  Act;  or 

(d)  constitutes  a  practice  that  might  prejudice  or 
adversely  affect  the  interests  of  depositors  or  per- 
sons for  whom  the  registered  corporation,  if  a  trust 
corporation,  acts  in  a  fiduciary  capacity, 

the  registered  corporation  or  other  person  may  enter  into  a 
program  of  voluntary  compliance  related  to  any  act  or  course 
of  conduct  described  in  clause  (a),  (b),  (c)  or  (d). 


Wem  (2)  A  voluntary  compliance   program   under  this  section 

shall  be  in  writing  and  shall  bind  the  registered  corporation  or 
other  person  from  the  time  it  is  approved  by  the  Superinten- 
dent. 

Powers  of  (3)  Where    a    voluntary    compliance    program    has    been 

affected"^  "°     entered  into,  the  Director  shall  not  be  prevented  from  making 
orders  against  the  registered  corporation  or  other  person, 


Modification 
of  program 


(a)  on  matters  not  covered  by  the  program; 

(b)  where  the  program  is  not  complied  with,  on  matters 
covered  in  the  voluntary  compliance  program; 

(c)  if  there  has  been  a  deterioration  in  the  condition  of 
the  registered  corporation;  or 

(d)  on  matters  covered  in  the  program  where  all  the 
facts  related  to  the  matter  covered  by  the  program 
were  not  known  by  the  Superintendent  at  the  time 
the  program  was  entered  into. 

(4)  The  Superintendent  on  the  request  of  a  registered  cor- 
poration may  approve  the  alteration  of  a  voluntary  compli- 
ance program  entered  into  under  this  section. 
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195  L'audience  tenue  devant  le  directeur,  le  surintendant  j^"***!^  * 
ou  un  comite  d'appel  peut  avoir  lieu  a  huis  clos  ou  en  public. 

a  la  discretion  du  directeur,  du  surintendant  ou  du  president 
du  comite  d'appel.  selon  le  cas. 

196  (1)  Lorsque,  de  I'avis  du  surintendant,  une  compagnie  Progrannne 

^    ^  ^  ^  \^  ^  d  adhesion 

inscrite  ou  une  autre  personne  commet  un  acte  ou  suit  une  voiomairc 
ligne  de  conduite  : 

a)  qui  ne  sont  pas  conformes  a  la  pr^sente  loi  ou  aux 
reglements; 

b)  dont  la  poursuite  risque  vraisemblablement  de  crder 
une  situation  qui  ne  soit  pas  conforme  a  la  presente 
loi  ou  aux  reglements; 

c)  qui  ne  sont  pas  conformes  a  un  engagement  pris  aux 
termes  de  la  presente  loi; 

d)  qui  risquent  de  leser  les  droits  des  deposants  ou. 
dans  le  cas  d'une  compagnie  de  fiducie.  des  person- 
nes  qu'elle  representc  a  titre  de  fiduciaire, 

la  compagnie  inscrite  ou  Tautre  personne  peut  souscrire  k  un 
programme  d'adh^sion  volontaire  concernant  un  acte  ou  une 
ligne  de  conduite  vises  aux  alineas  a),  b).  c)  ou  d). 

(2)  Le  programme  d'adhesion  volontaire  vise  au  present  i***™ 
article  est  dresse  par  ecrit  et  lie  la  compagnie  inscrite  ou  I'au- 

tre  p)ersonne  des  son  approbation  par  le  surintendant. 

(3)  La  souscription  de  la  compagnie  inscrite  ou  de  I'autre  ^^^  '"^ 
personne  au  programme  d'adhesion  volontaire  n'empeche  pas  pouvoir*  du 
le  directeur  de  prendre  a  I'encontre  de  ces  personnes  une  dir«x^eur 
ordon nance  : 

a)  dont  I'objet  ne  figure  pas  au  programme; 

b)  dont  I'objet  figure  au  programme  lorsque  ce  dernier 
n'a  pas  ete  observe; 

c)  lorsqu'il  y  a  eu  deterioration  de  la  situation  de  la 
compagnie  inscrite; 

d)  dont  I'objet  figure  au  programme  si  tous  les  faits 
relatifs  a  I'objet  du  programme  n'etaient  pas  connus 
du  surintendant  au  moment  de  la  souscription  de  la 
compagnie  au  programme. 

(4)  A  la  demande  de  la  compagnie  inscrite.  le  surintendant  Modification 
peut  donner  son  approbation  a  la  modification  apportee  au  gramme 
programme  d'adhesion  volontaire  auquel  a  souscrit  la  compa- 
gnie aux  termes  du  present  article. 
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197.— (1)  Where, 

(a)  a  registered  corporation  or  other  person  has  not 
compHed  with  an  order  of  the  Director  or  of  an 
appeal  panel; 

(b)  a  registered  corporation  or  other  person  has 
breached  an  order  of  the  court  made  under  section 
208; 


(c)    grounds  exist  for  the  possession  and  control  of  a 
registered  corporation  by  the  Superintendent;  or 


Notice  of 
intention 


Hearing 


Corporation 

to  cease 

business 

except 

for  winding 

up 

purposes 


Notice  on 
change  of 
status 


Idem 


(d)  a  registered  corporation's  authority  to  carry  on  busi- 
ness has  been  cancelled  or  suspended  or  terms  or 
conditions  have  been  imposed  on  its  authority  to 
carry  on  business  under  a  law  of  Canada  or  of  any 
province  or  territory  of  Canada, 

the  Director  may  revoke  the  registration  of  the  corporation  or 
impose  terms,  conditions  or  restrictions  on  the  registration  of 
the  corporation. 

(2)  Where  the  Director  proposes  to  act  under  subsection 
(I),  the  Director  shall  serve  a  notice  of  the  intention  to  act  on 
the  corporation. 

(3)  Subsections  190  (2)  and  (3)  apply  where  a  notice  is 
served  under  subsection  (2). 

(4)  After  the  revocation  of  a  registration  under  this  section, 
the  corporation  shall,  unless  again  registered,  cease  to  transact 
or  undertake  business  in  Ontario,  except  so  far  as  it  is  neces- 
sary for  the  winding  up  of  its  business  in  Ontario,  but  any  lia- 
bility incurred  by  it  may  be  enforced  against  it  as  if  such  revo- 
cation had  not  taken  place. 

198. — (1)  On  the  revocation  of  the  registration  of  any  cor- 
poration, or  the  modification  of  any  of  the  terms,  conditions 
or  restrictions  on  its  registration,  the  Superintendent  shall 
cause  notice  in  writing  thereof  to  be  delivered  to  it. 

(2)  Where  the  corporation  has  had  its  registration  revoked, 
the  notice  shall  be  published  by  the  Superintendent  in  The 
Ontario  Gazette. 


Orders 
imposing 
limitations 
and 

conditions 
or  for  taking 
possession 
and  control 


199. — (1)  Notwithstanding  any  other  provision  of  this  Act, 
the  Lieutenant  Governor  in  Council,  without  holding  a  hear- 
ing, may  order, 

(a)  that  a  corporation's  registration  shall  be  subject  to 
such  terms,  conditions  and  restrictions  as  are  set  out 
in  the  order;  or 
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197  (1)  Le  directeur  peut  radier  rinscription  de  la  compa-  Radiation  <k 
gnie  ou  assortir  son  inscriptjon  de  conditions  et  de  restrictions, 

si : 

a)  la  compagnie  ou  une  autre  personne  ne  s'est  pas 
conformee  a  I'ordonnance  du  directeur  ou  du 
comite  d'appel; 

b)  la  compagnie  ou  une  autre  personne  ne  s'est  pas 
conformee  a  I'ordonnance  du  tribunal  rendue  en 
vertu  de  I'article  2(>8; 

c)  des  motifs  justifient  une  prise  de  possession  et  de 
controle  par  le  surintendanl; 

d)  I'autorisation  d'exercer  ses  activites  commercials  a 
ete  resiliee.  interrompue  ou  assortie  de  conditions 
en  vertu  dune  loi  du  Canada,  dune  province  ou 
d'un  territoire  du  Canada. 

(2)  Le  directeur  signifie  a  la  compagnie  avis  de  son  inten-  Avis  dmien- 
tion  de  prendre  les  mesures  visces  au  paragraphe  ( 1 ).  dre  dc* 

mesum 

(3)  Les  paragraphes  190  (2)  el  (3)  s'appliquent  dans  le  cas  Audience 
de  signification  de  I'avis  vise  au  paragraphe  (2). 

(4)  Sauf  dans  la  mesure  necessaire  k  la  liquidation  de  son  ^""'j^"  **" 
cntreprise  en  Ontario,   la  compagnie  donl   I  inscription  est  merci«ie». 
radiee  cesse  ses  operations  et  ses  activites  commerciales  dans  «"' •«  c»  <*« 

.  .         ,,.  r-ii       1  »       .        liquidation 

cette  province,  a  moms  d  etre  reinscrite.  tile  demeure  toute- 
fois  responsable  de  ses  obligations,  dont  I'execution  peut  etre 
exercee  contre  elle  comme  si  lu  radiation  n'avait  pas  eu  lieu 

198  (I)  Le  surintendant  fait  remettre  a  la  compagnie  ins-  j^^'*^^2*^'' 
crite  dont  I'inscription  a  ete  radiee  ou  dont  les  conditions  et  hum 
restrictions  d'inscription  ont  ete  mtxlifiees  un  avis  6crit  a  cet 

effet. 

(2)  Le  surintendant  public  dans  la  Gazette  de  I'Ontario  I'avis  '«*«"' 
de  radiation  de  I'inscription  de  la  compagnie. 

199  (I)  Malgre  toute  dispi>sition  contraire  de  la  presente  [j'J,?^,'jJ5J"  J 
loi,  le  lieutenant-gouverneur  en  conseil  F>eut  par  decret,  sans  conditions. 
tenir  d'audience  :  p"**  ^  f**' 

session  ct 
contrdle 

a)     assortir  I'inscription  de  la  compagnie  des  conditions 
et  restrictions  qui  y  sonl  enoncees; 
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(b)  that  the  Superintendent  take  possession  and  control 
of  the  assets  of  a  provincial  corporation. 

where,  in  the  opinion  of  the  Lieutenant  Governor  in  Council, 
one  or  more  of  the  following  has  occurred: 

1.  There  has  been,  on  or  after  the  21st  day  of  Decem- 
ber, 1982,  a  transfer  or  issue  of  shares  to  which  sub- 
section 63  (1)  or  (2)  applies  and  consent  has  not 
been  obtained  under  section  63  or  a  predecessor 
thereof. 

2.  The  corporation  has  defaulted  on  payment  of  any  of 
its  liabilities. 


Delivery  of 
order 


Order  final 
and  binding 


Appointment 
of  appraiser 


3.  The  corporation  is  not  complying  with  this  Act  or 
the  regulations. 

4.  The  corporation's  assets  are  not  satisfactorily 
accounted  for. 

5.  The  corporation's  assets  are  not  sufficient,  having 
regard  to  all  the  circumstances,  to  give  adequate 
protection  to  the  corporation's  depositors. 

6.  There  exists  any  practice  of  or  state  of  affairs  within 
the  corporation  that  is  or  may  be  prejudicial  to  the 
public  interest  or  to  the  interests  of  the  corpora- 
tion's depositors,  creditors  or  shareholders. 

(2)  Where  the  Lieutenant  Governor  in  Council  makes  an 
order  under  subsection  (1),  the  Superintendent  shall  deliver  a 
copy  of  the  order  to  an  officer  of  the  registered  corporation. 

(3)  An  order  of  the  Lieutenant  Governor  in  Council  under 
subsection  (1)  shall  take  effect  immediately  and  the  order  is 
final  and  binding  and  no  such  order  or  any  order  made  under 
subsection  (5)  confirming  or  varying  such  order  shall  be 
stayed,  varied  or  set  aside  by  any  court. 

(4)  For  the  purposes  of  this  section,  the  Lieutenant  Gover- 
nor in  Council  may  appoint  such  persons  as  the  Lieutenant 
Governor  in  Council  considers  necessary  to  value  and 
appraise  the  assets  and  liabilities  of  the  corporation  and  report 
upon  its  condition  and  its  ability,  or  otherwise,  to  meet  its 
liabilities. 


L.G.  in  C. 

may  confirm, 
vary  or 
rescind 
orders 


(5)  Upon  the  petition  of  any  party  or  person  interested, 
filed  with  the  Clerk  of  the  Executive  Council  within  sixty  days 
after  the  date  of  any  order  made  under  subsection  (1),  the 
Lieutenant  Governor  in  Council,  by  order,  may  confirm,  vary 
or  rescind  the  whole  or  any  part  of  such  order  and  an  order 
under  this  subsection  is  final  and  binding. 
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b)  enjoindre  au  surintendant  de  prendre  possession  et 
d'assumer  le  controle  des  biens  de  la  compagnie 
provinciale. 

lorsqu'a  son  avis.  Tune  ou  plusieurs  des  situations  suivantes  se 
sont  prtxiuites  : 

1.  Le  21  decembre  1982  ou  apres  cette  date,  il  y  a  eu 
transfert  ou  emission  d'actions  auxquels  s'applique 
le  paragraphe  63  (I)  ou  (2).  sans  I'obtention  pream- 
ble du  consentement  vise  a  I'article  63  ou  a  une  dis- 
position que  cet  article  remplace. 

2.  La  compagnie  a  fait  defaut  d'acquitter  tout  ou  par- 
tie  de  son  passif. 

3.  La  compagnie  ne  se  ct)nforme  pas  a  la  presente  loi 
ou  aux  reglements. 

4.  II  n'est  pas  suffisiimment  rendu  compte  de  I'actif  de 
la  compagnie. 

5.  L'actif  de  la  compagnie.  eu  egard  a  toutes  les  cir- 
constances.  ne  peut  suffire  a  prot^ger  ses  deposants. 

6.  Une  situation  ou  des  pratiques  qui  ont  cours  au  sein 
de  la  compagnie  pt>rtent  ou  risquent  de  porter 
atteinte  a  I'interet  du  public  ou  a  I'interet  des  depo- 
sants. creanciers  ou  actionnaires  de  la  compagnie. 

(2)  Le  surintendant  remet  copie  du  decrct  du  lieutenant-  RcmH*  du 
gouverneur  en  conseil  pris  en  vertu  du  paragraphe  (1)  a  I  un 

des  dirigeants  de  la  compagnie  inscrite. 

(3)  Le  decret  du  lieutenant-gouverneur  en  conseil  pris  en  ^  ^^*^"L^ 
vertu  du  paragraphe  (1)  prend  effet  immediatement,  est  defi-  ,o!i^  " 
nitif  et  a  force  executoire.  Aucun  tribunal  ne  peut  suspendre. 
modifier  ou  annuler  ce  decret  ni  celui  pris  en  vertu  du  para- 
graphe (5). 

(4)  Pour  I'application  du  present  article,  le  lieutenant-gou-  Estimateun 
verneur  en  conseil  peut  nommer  le  personnel  qu'il  juge  neces- 

saire  aux  fins  d'evaluer  Tactif  et  le  passif  de  la  compagnie  et 
de  faire  rapport  sur  sa  situation  de  meme  que  sur  sa  capacite 
d'acquitter  ou  non  son  passif. 

(5)  Sur  petition  deposee  aupres  du  ereffier  du  Conseil  des  ^c  lieuic- 

..^'  '.  '  ^         ■       .  '       ,  t         nant-gouvcr- 

mmistres  par  une  partie  ou  une  personne  interessee  dans  les  ncuren 

soixante  jours  du  decret  pris  en  vertu  du  paragraphe  (1).  le  conseil 

lieutenant-gouverneur  en  conseil  peut.  par  decret,  confirmer.  ronfirmer. 

modifier  ou  annuler  celui-ci  en  totalite  ou  en  partie.  Le  decret  modifier  ou 

pris  en  vertu  du  present  paragraphe  est  definitif  et  a  force  JJJrets^ '" 
executoire. 
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Saving  (5)  Nothing  in  this  section  affects  the  right  of  the  Lieuten- 

ant Governor  in  Council  to  vary  or  rescind,  at  any  time,  an 
order  made  under  subsection  (1). 


Power  of 
Superin- 
tendent 
upon  taking 
control 


200. — (1)  If  so  ordered  by  the  Lieutenant  Governor  in 
Council  under  section  199,  the  Superintendent  shall  take  pos- 
session and  control  of  the  assets  of  a  provincial  corporation 
and  shall  thereafter  conduct  its  business  and  take  such  steps  as 
in  the  Superintendent's  opinion  should  be  taken  toward  its 
rehabilitation  or,  where  an  order  is  made  under  paragraph  1 
of  subsection  199  (1),  its  continued  operation,  and  for  such 
purposes  the  Superintendent  has  all  the  powers  of  the  board 
of  directors  of  the  corporation,  and  without  limiting  the  gener- 
ality of  the  foregoing,  the  Superintendent  may. 


(a)  exclude  the  directors,  officers,  servants  and  agents 
of  the  corporation  from  the  property  and  business 
of  the  corporation;  and 


Application 
to  court 


R.S.O.  1980. 
c.  95 


(b)  carry  on,  manage  and  conduct  the  operations  of  the 
corporation  and  in  the  name  of  the  corporation  pre- 
serve, maintain,  realize,  dispose  of  and  add  to  the 
property  of  the  corporation,  receive  the  income  of 
the  corporation  and  exercise  all  the  powers  of  the 
corporation. 

(2)  While  the  Superintendent  has  possession  and  control  of 
the  assets  of  a  provincial  corpt)ration  under  this  section,  the 
Superintendent  may  apply  to  the  court  for  an  order  for  the 
winding  up  of  the  corporation  under  Part  VI  of  the  Corpora- 
tions Act. 


Appointment       (3)  Where  the  Superintendent  is  in  possession  and  control 

of  managers         r  \,  -.  ^    .      .    ,  .^,.  ... 

ot  the  assets  of  a  provmcial  corporation  and  is  conducting  its 
business,  he  or  she  may  appoint  one  or  more  persons  to  man- 
age and  operate  the  business  of  the  corporation,  and, 

(a)  each  person  so  appointed  is  a  representative  of  the 
Superintendent;  and 

(b)  the  remuneration  of  any  such  person,  other  than  an 
officer  or  employee  of  the  Ministry,  shall  be  fixed 
by  the  Superintendent. 

Relinquishing       (4)  Whenever  the  Lieutenant  Governor  in  Council  believes 

control  ,  .  .  . 

that  a  corporation  whose  assets  are  in  the  possession  and  con- 
trol of  the  Superintendent  meets  the  requirements  of  this  Act 
and  that  it  is  otherwise  proper  for  the  corporation  to  resume 
possession  and  control  of  its  assets  and  the  conduct  of  its  busi- 
ness, the  Lieutenant  Governor  in  Council  may  in  writing 
direct  the  Superintendent  to  relinquish  to  the  corporation  the 
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(6)  Le  present  article  n'a  pas  pour  effet  de  limiter  le  droit  Exception 
du  lieutenant-gouverneur  en  conseil  de  modifier  ou  d'annuler 
le  decret  pris  aux  termes  du  paragraphe  ( I ). 

200  (1)  Lorsque   le  lieutenant-gouverneur  en  conseil  le  Pouvoirsdu 
decrete  en  vertu  de  Particle  199.  le  surintendant  prend  posses-  quraMUTOk 
sion  et  assume  le  controle  des  biens  de  la  compagnie  provin-  comr6ie 
ciale.  II  gdre  alors  I'entreprise  et  prend  les  mesures  qui.  a  son 
avis,  s'imposent  en  vue  du  redressement  de  la  situation  de  la 
compagnie  ou.  dans  le  cas  d'un  decret  pris  en  vertu  de  la  dis- 
position 1  du  paragraphe  199  (I),  en  vue  de  la  poursuite  de 
I'exploitation  de  la  compagnie.  A  ces  fins,  le  surintendant  pos- 
sede  tous  les  pouvoirs  du  conseil  d'administration  de  la  com- 
pagnie et  peut  notamment : 

a)  exclure  les  dirigeants.  administrateurs.  prepos^s  et 
mandataires  de  la  compagnie  de  ses  locaux  et  de  ses 
affaires; 

b)  gerer  et  mener  les  operations  de  la  compagnie  et, 
au  nom  de  celte  derniere.  conserNcr.  maintenir, 
r^aliser.  accroitre  ses  biens.  en  disposer,  en  p)erce- 
voir  les  revenus  et  exercer  tous  les  pouvoirs  de  la 
compagnie. 

(2)  Pendant  que  le  surintendant  a  la  possession  et  le  con-  '^^"*'' '" 
trdle  de  Tactif  de  la  compagnie  provincial  en  vertu  du  pre- 
sent article,  il  peut  presenter  au  tribunal  une  requete  en  vue 
d'obtenir  une  ordonnance  de  liquidation  de  la  compagnie  en 

vertu    de    la    partie    VI    de    la    Loi  sur  les   compagnies   ei  l.r.o  i«wo. 
associations.  *^  ***■ 

(3)  Si  le  surintendant  a  la  pt>ssession  el  le  controle  de  I'actif  Nomination 
de  la  compagnie  provinciale  et  gere  I  entrepnse  de  celle-ci,  il  naires 
peut  nommer  une  ou  plusicurs  personnes  aux  fins  de  gerer  et 
d'exploiter  Tenireprise.  Dans  ce  cas  : 

a)  chacune  des  personnes  designees  est  le  delegue  du 
surintendant; 

b)  le  surintendant  fixe  leur  remuneration,  sauf  celle 
d'un  employe  du  ministere. 

(4)  Si  le  lieutenant-gouverneur  en  conseil  est  d'avis  que  la   Remise  du 

.        ,  ,  ^  ,  - 1        1       1.         r  controle 

compagnie  dont  la  possession  et  le  controle  de  I  actif  sont 
presentement  devolus  au  surintendant  satisfait  aux  exigences 
de  la  presente  loi  et  que  celle-ci  est  en  mesure  de  gerer  son 
entreprise  et  de  reprendre  la  possession  et  le  controle  de  son 
actif,  il  peut.  par  ecrit.  enjoindre  a  ce  dernier  de  s'en  dessaisir 
en  faveur  de  la  compagnie.  Les  pouvoirs  du  surintendant  en 
vertu  du  present  article  prennent  alors  fin  a  compter  de  la 
date  precisee  dans  cette  directive. 
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possession  and  control  of  its  assets,  and  from  and  after  the 
date  specified  in  such  direction  the  powers  of  the  Superinten- 
dent under  this  section  cease. 


Where 

rehabilitation 
efforts  futile 


(5)  If  the  Lieutenant  Governor  in  Council  considers  that 
further  efforts  to  rehabilitate  a  corporation  whose  assets  are  in 
the  possession  and  control  of  the  Superintendent  would  be 
futile,  the  Lieutenant  Governor  in  Council  may  in  writing 
direct  the  Superintendent  to  relinquish  to  the  corporation  the 
possession  and  control  of  its  assets,  and  from  and  after  the 
date  specified  in  such  direction  the  powers  of  the  Superinten- 
dent under  this  section  cease. 


Expenses  of 
proceedings 


Advisory 
committee 


Application 
to  court 


(6)  The  expenses  of  the  Superintendent  incurred  in  pro- 
ceedings under  this  section  or  section  198  or  199  shall  be  paid, 

(a)  by  the  registered  corporation;  or 

(b)  where  the  corpKjration  that  is  the  subject  of  the 
proceeding, 

(i)  is  a  loan  corporation  and  the  corporation  can- 
not pay  the  full  cost  of  the  proceedings,  by  all 
registered  loan  corporations,  or 

(ii)  is  a  trust  corporation  and  the  trust  corporation 
cannot  pay  the  full  cost  of  proceedings,  by  all 
registered  trust  corporations, 

and,  where  clause  (b)  applies,  the  share  of  each  registered 
corporation  shall  be  in  the  same  proportion  as  its  total  assets 
in  its  last  preceding  fiscal  year  bears  to  the  total  assets  of  all 
loan  corporations  or  trust  corporations,  as  the  case  may  be,  in 
the  last  preceding  fiscal  year  of  each. 

(7)  The  registered  corporations  required  by  clause  (6)  (b) 
to  bear  the  expenses  of  the  Superintendent  may  appoint  a 
committee  of  not  more  than  six  members  to  advise  the  Super- 
intendent in  respect  of  all  matters  pertinent  to  the  rehabilita- 
tion of  the  corporation  whose  assets  are  in  the  possession  and 
control  of  the  Superintendent. 

201. — (1)  Notwithstanding  any  other  provision  of  this  Act, 
where  the  Superintendent  has  taken  possession  and  control  of 
a  registered  corporation  under  section  199,  the  Superinten- 
dent may  apply  to  the  High  Court  of  Justice  for  an  order, 

(a)  authorizing  some  other  person  to  conduct  the  busi- 
ness of  the  corporation  on  such  terms  and  condi- 
tions as  the  court  thinks  fit; 
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(5)  Si  le  lieutenant-gouverneur  en  conseil  est  d'avis  que  ^a'"«  '«"'a- 
serait  vaine  toute  nouvelle  tentative  de  redressement  de  la  redresKmem 
situation  de  la  compagnie  dont  la  p)ossession  et  le  controle  de 

Tactif  sont  presentement  devolus  au  surintendant.  il  peut.  par 
ecrit,  enjoindre  a  ce  dernier  de  s'en  dessaisir  en  faveur  de  la 
compagnie.  Les  pouvoirs  du  surintendant  en  vertu  du  present 
article  prennent  alors  fin  a  compter  de  la  date  precisee  dans 
cette  directive. 

(6)  Les  frais  engages  par  le  surintendant  relativement  aux  Frais 
mesures  prises  aux  termes  du  present  article  ou  des  articles 

198  ou  199  sont  payes  : 

a)  par  la  compagnie  inscrite; 

b)  si  la  compagnie  qui  fait  Tobjet  des  mesures  : 

(i)  est  une  compagnie  de  prel  qui  ne  peut  assu- 
mer  seule  la  totalite  des  frais.  par  toutes  les 
compagnies  de  pret  inscrites. 

(ii)  est  une  compagnie  de  fiducie  qui  ne  peut 
assumer  seule  la  totalite  des  frais.  par  toutes 
les  compagnies  de  fiducie  inscrites. 

Dans  le  cas  d'application  de  I'alinda  b).  la  quote-part  de  cha- 
que  compagnie  inscrite  est  proportionnelle  au  total  de  son 
actif  pt>ur  son  dernier  exercice.  par  rappt)rt  au  total  de  I'actif 
de  toutes  les  compagnies  de  pret  ou  compagnies  de  fiducie. 
selon  le  cas.  lors  de  I'exercice  precedent  de  chacune  d'elles. 

(7)  Les  compagnies  inscrites  qui  sont  tenues.  aux  termes  de  ^^*}^  <»"■ 
Talinea  (6)  b).  de  supporter  des  frais  engages  par  le  surinten-  *"  ' ' 
dant  peuvent  nommer  un  comite  d'au  plus  six  membres  afin 

de  conseiller  celui-ci  sur  les  questions  reliees  au  redressement 
de  la  situation  de  la  compagnie  dont  la  possession  et  le  con- 
trole de  I'actif  lui  sont  devolus. 

201   ( 1 )  Malgr^  toute  disposition  contraire  de  la  presente  Requ*»e  >" 
loi,  lorsque  le  surintendant  a  pris  la  possession  et  le  controle 
de  la  compagnie  inscrite  en  vertu  de  I'article   199,  il  peut 
demander  a  la  Haute  Cour.  par  voie  de  requete.  de  rendre 
une  ordonnance  ayant  pour  effet : 

a)  d'autoriser  une  autre  personne  a  gerer  I'entreprise 
de  la  compagnie  aux  conditions  que  le  tribunal 
estime  pertinentes; 
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Substituted 
fiduciary 


(b)  authorizing  and  directing  the  sale  of  the  assets  of 
the  corporation  in  whole  or  in  part  notwithstanding 
any  provision  of  the  Bulk  Sales  Act\ 

(c)  appointing  interim  or  permanent  substitute  trustees 
in  respect  of  all  or  any  part  of  the  fiduciary  obliga- 
tions and  duties  of  the  corporation; 


(d) 


(e) 


authorizing  or  directing  such  other  action  as  the 
court  thinks  appropriate  and  in  the  best  interests  of 
the  depositors,  persons  for  whom  the  corporation 
acts  in  a  fiduciary  capacity,  the  creditors  and  the 
public;  or 

staying  any  civil  proceedings  against  the  corporation 
while  the  Superintendent  is  in  possession  and  con- 
trol of  the  corporation. 


(2)  Where  the  High  Court  of  Justice  has  made  an  order 
under  clause  (I)  (c),  the  fiduciary  duties  vest  in,  bind  and  may 
be  enforced  against  the  substituted  fiduciary  as  fully  and  effec- 
tually as  if  the  substituted  fiduciary  was  originally  named  as 
fiduciary. 


SnS'on^'        202.   Where  an  order  or  approval  is  made  or  given  under 

successors  this  Act  or  a  term,  condition  or  restriction  is  imposed  on  its 

and  registration,  it  is  binding  on  every  successor  or  assignee  of  the 

assignees  corporation  or  other  person  to  whom  it  is  directed. 


^r^fi'rty"^''         203. — (I )  If  in  the  opinion  of  the  Director  with  respect  to 
a  registered  corporation  or  its  subsidiaries,  it  appears  that, 

(a)  the  value  placed  upon  the  real  estate  owned  by  the 
corporation  or  any  of  its  subsidiaries  or  any  parcel 
thereof  is  too  great; 

(b)  the  amount  secured  by  mortgage  upon  any  parcel  of 
real  estate,  together  with  interest  due  and  accrued 
thereon  is  greater  than  the  lending  value  of  the  par- 
cel, or  that  the  parcel  is  not  sufficient  security  for 
the  loan  and  interest;  or 

(c)  the  market  value  of  any  other  investment  is  less 
than  the  amount  shown  in  the  books  of  the  corpora- 
tion or  any  of  its  subsidiaries, 

the  Director  may  require  the  corporation  to  secure  an 
appraisal  of  such  assets  by  one  or  more  competent  valuators 
or  the  Director  may  procure  such  appraisal  at  the  expense  of 
the  corporation. 
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b)  d'autori&er  et  de  surveiller  la  vente  de  la  totalite  ou 
d'une  partie  des  biens  de  la  compagnie.  malgre  les 
dispositions  de  la  Loi  sur  la  vente  en  bloci  l.r.o.  i980. 

chap.  52 

c)  de  nommer  des  representants  suppleants,  provisoi- 
res  ou  permanents.  aux  fins  d'acquitter  la  totalite  ou 
une  partie  des  obligations  fiduciaires  de  la  compa- 
gnie; 

d)  d'autoriser  ou  d'ordonner  d'autres  mesures  que  le 
tribunal  juge  pertinents  et  dans  I'interet  veritable 
des  ddposants,  des  personnes  que  la  compagnie 
represente  a  titre  de  fiduciaire.  de  ses  creanciers  et 
du  public; 

e)  de  suspendre  toute  poursuile  civile  engagee  contre 
la  compagnie  pendant  que  le  surintendant  a  la  pos- 
session et  le  controle  de  Tactif. 

(2)  Si  la  Haute  Cour  rend  une  ordonnance  aux  termes  de  Rcjjen'ant 
Talinea  (1)  c).  les  obligations  fiduciaires  passent  au  represen-  *"''P'**" 
tant  suppleant.  Celles-ci  sont  susceptibles  d'execution  contre 
lui  dans  la  meme  mesure  que  s'il  etait  le  representant  original. 

202  L'ordonnance  rendue  ou  Tapprobation  accordee  aux  Ordonnaw^cs. 

.      ,  ....  \^  ...  etc..  Iient  le» 

termes  de  la  presente  loi.  amsi  que  les  conditions  et  restnc-  succeueunet 
lions  dont  est  assortie  son  inscription.  Iient  les  successeurs  et  cesMonnaires 
cessionnaires  de  la  compagnie  ou  de  I'autre  personne  a  qui 
celles-ci  s'adressent. 

203  (1)  Le  directeur  peut  exiger  que  la  compagnie  fasse  J^J^^Jl^j"*^ 
appel  a  un  ou  plusieurs  esiimateurs  competents  aux  fins  d'eva- 

luer  les  biens  mentionnes  ci-apres.  s'il  est  d'avis  que  : 

a)  la  valeur  imputee  aux  biens  immeubles,  ou  k  un 
bien  immeuble  particulier.  dont  la  compagnie  ou 
Tune  de  ses  filiales  sont  proprietaires  est  trop  ele- 
vee; 

b)  la  stimme  garantie  par  hypotheque  grevant  un  bien 
immeuble  en  faveur  de  la  compagnie  ou  Tune  de  ses 
filiales.  majoree  des  interets  echus  et  courus, 
depasse  sa  valeur  hy|X)thecable,  ou  que  ce  bien 
immeuble  ne  constitue  pas  une  surete  suffisante 
pour  garantir  le  pret  et  les  interets; 

c)  la  valeur  marchande  d'un  autre  placement  est  infe- 
rieure  au  montant  qui  figure  aux  livres  comptables 
de  la  compagnie  ou  de  Tune  de  ses  filiales. 

Le  directeur  p)eut  egalement  proceder  a  cette  estimation  aux 
frais  de  la  compagnie. 
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Idem 


Idem 


Investigation 


Scope  of 
investigation 


(2)  If  following  an  appraisal  under  subsection  (1),  it 
appears  that  the  value  of  the  asset  is  less  than  the  amount  at 
which  it  is  carried  on  the  books  of  the  registered  corporation 
or  any  of  its  subsidiaries  or  that  the  value  is  not  adequate 
security  for  the  loan  and  interest,  the  Director  may  order  that 
the  appraised  value  be  reflected  in  calculations  made  for  the 
purposes  of  this  Act  and  the  regulations. 

(3)  An  order  of  the  Director  under  subsection  (2)  shall  be 
noted  in  the  financial  statement  of  the  registered  corporation. 

204. — (1)  Where  upon  a  statement  made  under  oath  it 
appears  probable  to  the  Superintendent  that  any  corporation 
or  other  person  has  contravened  any  of  the  provisions  of  this 
Act  or  the  regulations,  the  Superintendent  by  order  may 
appoint  any  person  to  make  such  investigation  as  the  Superin- 
tendent considers  expedient  for  the  due  administration  and 
enforcement  of  this  Act,  and  in  the  order  shall  determine  and 
prescribe  the  scope  of  the  investigation. 

(2)  For  the  purpose  of  any  investigation  ordered  under  this 
section,  the  person  appointed  to  make  the  investigation  may 
investigate,  inquire  into  and  examine. 


(a)  the  affairs  of  the  person  or  corporation  in  respect  of 
whom  the  investigation  is  being  made  and  any 
books,  papers,  documents,  correspondence,  com- 
munications, negotiations,  transactions,  investiga- 
tions, loans,  borrowings  and  payments  to,  by,  on 
behalf  of  or  in  relation  to  or  connected  with  the  cor- 
poration or  other  person  and  any  property,  assets  or 
things  owned,  acquired  or  alienated  in  whole  or  in 
part  by  the  corporation  or  other  person  or  by  any 
person  or  corporation  acting  on  behalf  of  or  as 
agent  for  the  person  or  corporation;  and 

(b)  the  assets  at  any  time  held,  the  liabilities,  debts, 
undertakings  and  obligations  at  any  time  existing, 
the  financial  or  other  conditions  at  any  time  prevail- 
ing in  or  in  relation  to  or  in  connection  with  the  cor- 
poration or  other  person  and  the  relationship  that 
may  at  any  time  exist  or  have  existed  between  the 
corporation  or  other  person  and  any  other  person 
by  reason  of  investments,  purchases,  commissions 
promised,  secured  or  paid,  interests  held  or 
acquired,  purchase  or  sale  of  stock  or  other  proper- 
ty, the  transfer,  negotiation  or  holding  of  stock, 
interlocking  directorates,  common  control,  undue 
influence  or  control  or  any  other  relationship. 
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(2)  S'il  appert.  tf'apres  revaluation  effectuee  aux  termes  du  •<*«»" 
paragraphe  (1).  que  la  valeur  d'un  bien  est  inferieure  a  celle 

qui  est  indiquee  aux  livres  comptables  de  la  compagnie  ins- 
crite  ou  de  Tune  de  ses  filiales.  ou  que  cette  valeur  ne  consti- 
tue  pas  une  surete  suffisante  pouT  garantir  le  pret  et  les  inte- 
rets,  le  directeur  peut  ordonner  que  les  calculs  faits  en 
application  de  la  presente  loi  et  des  reglements  refletent  la 
valeur  estimative. 

(3)  L'ordre  du  directeur  aux  termes  du  paragraphe  (2)  •<*«'" 
figure  a  I'etat  financier  de  la  compagnie  inscrite. 

204  (1)  Si,  aux  termes  d'une  declaration  sous  serment.  il  Enqirfie 
semble  probable  au  surintendant  quune  compagnie  ou  une 
autre  p>ersonne  a  contrevenu  aux  dispositions  de  la  presente 
loi  ou  des  reglements,  celui-ci  peut.  au  moyen  d'une  ordon- 
nance.  mandalcr  une  personne  pour  mener  Tenquete  qu'il 
juge  opportune  pour  I'application  et  Texecution  de  la  presente 
loi.  Le  mandat  precise  la  portee  de  cette  enquete. 

(2)  Pour  les  fins  de  Tenquete  visee  au  present  article,  la  per-  f°"*^*** 
Sonne  mandatee  a  cette  fin  peut  faire  enquete  el  proceder  a  "^  * 
I'examen  : 


a)  des  affaires  de  la  personne  ou  de  la  compagnie  qui 
en  fait  I'objet  ainsi  que  des  livres  comptables. 
papiers.  dcKuments.  de  la  correspondance.  de>  com- 
munications, negociations.  operations,  enquetes, 
prets,  emprunts  de  meme  que  des  paiements  effec- 
tues  a  la  compagnie  ou  a  Taut  re  personne,  par  ces 
dernieres  ou  pt)ur  leur  compte,  ou  qui  sont  relies  ou 
ont  trait  a  celles-ci.  II  en  est  de  meme  des  autres 
biens,  des  Elements  d*actif  ou  des  choses  dont  elles- 
memes,  ou  leurs  mandataires  pt)ur  leur  compte. 
sont  proprietaires  ou  que  ceux-ci  ont  acquis  ou 
alien^s  en  totalite  ou  en  partie; 

b)  de  Tactif  ainsi  que  du  passif.  des  dettes.  engage- 
ments et  obligations  de  la  compagnie  ou  de  I'autre 
personne.  de  leur  situation  financiere  ou  autre,  a 
n'importe  quel  moment.  II  en  est  de  meme  des  rap- 
ports qui  peuvent  exister  ou  avoir  existe  a  n'importe 
quel  moment  entre  celles-ci  et  une  autre  personne 
en  raison  de  placements,  d'acquisitions.  de  commis- 
sions promises,  assorties  de  suretes  ou  versees.  de 
droits  detenus  ou  acquis,  d'acquisition  ou  de  vente 
d'actions  ou  autres  biens,  du  transfert,  de  la  nego- 
ciation  ou  de  la  detention  d'aclions,  de  directions  de 
liaison,  de  controle  commun.  d'abus  d'influence  ou 
de  controle  ou  d'autres  rappn^rts. 
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Powers  to 
summon 
witnesses  and 
require 
production 


R.S.O.  1980, 
c.  145 


(3)  The  person  making  an  investigation  under  this  section 
has  the  same  power  to  summon  and  enforce  the  attendance  of 
witnesses  and  compel  them  to  give  evidence  on  oath  or  other- 
wise, and  to  produce  documents,  records  and  things,  as  is 
vested  in  the  Supreme  Court  for  the  trial  of  civil  actions,  and 
the  failure  or  refusal  of  a  person  to  attend,  to  answer  ques- 
tions or  to  produce  such  documents,  records  and  things  as  are 
in  the  person's  custody  or  possession  makes  the  person  liable 
to  be  committed  for  contempt  by  a  judge  of  the  Supreme 
Court  as  if  in  breach  of  an  order  or  judgment  of  the  Supreme 
Court  and  no  provision  of  the  Evidence  Act  exempts  any  bank 
or  corporation  or  any  officer  or  employee  thereof  from  the 
operation  of  this  section. 


Counsel 


(4)  .A  person  giving  evidence  at  an  investigation  under  this 
section  may  be  represented  by  counsel. 


Seizure  of 
property 


(5)  Where  an  investigation  is  ordered  under  this  section, 
the  person  appointed  to  make  the  investigation  may  seize  and 
take  possession  of  any  documents,  records,  securities  or  other 
property  of  the  corporation  or  other  person  whose  affairs  are 
being  investigated. 


Inspection  of 

seized 

documents 


(6)  Where  any  documents,  records,  securities  or  other 
property  are  seized  under  subsection  (5),  the  documents,  rec- 
ords, securities  or  other  property  shall  be  made  available  for 
inspection  and  copying  by  the  corporation  or  other  person 
from  whom  seized  at  a  mutually  convenient  time  and  place  if 
a  request  for  an  opportunity  to  inspect  or  copy  is  made  by  the 
person  or  corporation  to  the  person  appointed  to  make  the 
investigation. 


Accountants 
and  experts 


(7)  Where  an  investigation  is  ordered  under  this  section, 
the  Superintendent  may  appoint  an  accountant  or  other  expert 
to  examine  documents,  records,  property  and  matters  of  the 
person  or  corporation  whose  affairs  are  being  investigated. 


Reports  of 
investigation 


(8)  Every  person  appointed  under  subsection  (1)  or  (7) 
shall  provide  the  Superintendent  with  a  full  and  complete 
report  of  the  investigation  including  any  transcript  of  evidence 
and  material  in  his  or  her  possession  relating  to  the  investiga- 
tion. 


Application  205,   Section  8  of  the  Ministry  of  Consumer  and  Commer- 

R.s.o.  1980,   cial  Relations  Act  applies  to  every  person  appointed  under 
c- 274        '   subsection  204(1)  or  (7). 


Order  to 

freeze 

property 


206. — (1)  The  Superintendent  may, 
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(3)  La  personne  chargee  de  Tenquete  aux  termes  du  present  Pouvoir  d'as- 
article  a  les  pouvoirs  de  la  Cour  supreme  lors  de  prcKes  civils  Ji^L" 
pour  assigner  les  temoins.  les  forcer  a  etre  presents,  les  con-  dcxiger  la 
traindre  a  temoigner  sous  serment  ou  autrement,  ainsi  qu'a  dwJnwms  * 
produire  les  documents,  dossiers  et  objets  qu'ils  ont  en  leur 
possession  ou  sous  leur  garde.   Le  defaut  ou   le   refus  des 
temoins  d'obtemperer  rend  ceux-ci.  sur  I'ordre  d'un  juge  de  la 

Cour  supreme,  passibles  d'incarceration  pour  outrage  au  tri- 
bunal, comme  dans  le  cas  du  defaut  de  se  conformer  a  Tor- 
donnance  ou  au  jugement  de  la  Cour  supreme.  Aucune  dispo- 
sition de  la  Loi  sur  la  preuve  n'a  pour  effet  de  dispenser  de  l  R  o.  i9eo. 
Papplication  du  present  article  une  banque,  une  compagnie  ou  ^^^  ''*' 
leurs  dirigeants  ou  employes. 

(4)  La  personne  qui  temoigne  a  Tenquete  menee  aux  termes  ^vocat 
du  present  article  peut  etre  representee  par  un  avocal. 


(5)  La  personne  chargee  de  I'enquete  aux  termes  du  present  Sai«e  des 
article  peut  saisir  les  documents,  dossiers,  valeurs  mobilieres    "*"* 
ou  autres  biens  de  la  compagnie  ou  de  Tautre  personne  dent 

les  affaires  font  I'objet  de  I'enquete  et  en  prendre  possession. 

(6)  La  personne  chargde  de  I'enquete  rend  accessibles  a  des  inspection  des 
fins  d'inspection  et  de  repriuluction.  a  I'heure  et  au  lieu  con-  jaiJi"^"'* 
venus   avec   la   compagnie   ou    la   personne   qui   en   fait   la 
demande.    les   dtKuments.   dossiers,    valeurs    mobilieres   ou 

autres  biens  qui  ont  eie  saisis  enlre  leurs  mains  en  vertu  du 
paragraphe  (5). 

(7)  Le  surintendant  peut  nommer  un  comptable  ou  autre  Compiabics 
expert  pour  faire  I'examen  des  dtKuments.  dossiers,  biens  el  ^  "f*"* 
activit^s  de  la  compagnie  ou  de  la  personne  dont  les  affaires 

font  I'objet  de  I'enquete  vis^e  au  present  article. 

(8)  La  personne  nommee  en  vertu  du  paragraphe  (1)  ou  (7)  Rapport  de 
presente  au  surintendant  un  rapport  complet  et  detail!^  de    "*'"  '* 
I'enquete.   y  compris.   le  cas  echeant.   la   transcription   des 
temoignages  et  les  dtKuments  qui  s'y  rapportent  et  que  celle-ci 

a  en  sa  possession. 

205  L'article  8  de  la  Loi  sur  le  minisiere  de  la  Consomma-  ^^^  dappjica- 

.-,.,.  «         1-  •      •  -       Hon  du  chap. 

uon  et  du  Commerce  s  applique  a  chaque  personne  nommee  274  des 
aux  termes  des  paragraphes  204  ( I)  ou  (7).  l.r.o.  de 

206  (1)  Le  surintendant  peut.  au  moyen  d'un  procede  qui  Avoirs  bk>- 
produit  un  texte  ecrit  ou  imprime.  enjoindre  a  une  compagnie  ** 

ou  a  une  autre  p)ersonne  de  retenir  les  fonds,  valeurs  mobilie- 
res ou  biens  confies  a  sa  garde,  notamment  a  titre  de  depot, 
par  la  compagnie  ou  la  i^ersonne  visees  ci-apres,  dans  les  cas 
suivants  : 
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(a)  where  the  Superintendent  is  about  to  order  an 
investigation  in  respect  of  a  corporation  or  other 
person  under  section  204  or  during  or  after  an 
investigation  in  respect  of  a  person  or  corporation 
under  section  204; 

(b)  where  the  Director  is  about  to  make  or  has  made  a 
decision  revoking  the  registration  of  any  corpora- 
tion; or 


Idem 


(c)  where  proceedings  in  respect  of  a  contravention  of 
this  Act  or  the  regulations  are  about  to  be  or  have 
been  instituted  against  any  corporation  or  other 
person  that  in  the  opinion  of  the  Superintendent  are 
connected  with  or  arise  out  of  any  business  con- 
ducted by  the  corporation  or  other  person, 

by  any  method  that  provides  a  written  or  printed  copy,  direct 
any  corporation  or  other  person  having  on  deposit  or  under 
control  or  for  safekeeping  any  funds,  securities  or  assets  of  the 
corporation  or  other  person  referred  to  in  clause  (a),  (b)  or 
(c)  to  hold  such  funds  or  securities  or  assets  or  direct  the  cor- 
poration or  other  person  referred  to  in  clause  (a),  (b)  or  (c)  to 
refrain  from  withdrawing  or  dealing  with  any  such  funds,  secu- 
rities or  assets  from  any  other  person  having  any  of  them  on 
deposit,  under  control  or  for  safekeeping  or  to  hold  all  funds, 
securities  or  assets  in  their  possession  or  control  in  trust  for 
the  Superintendent,  or  until  the  SuF>erintendent  in  writing 
revokes  the  direction  or  consents  to  release  any  particular 
fund  or  property  from  the  direction. 

(2)  A  direction  issued  under  subsection  (1)  does  not  apply 
to  funds  or  securities  in  a  stock  exchange  clearing  house  or  to 
securities  in  process  of  transfer  by  a  transfer  agent  unless  the 
direction  expressly  so  states  and  in  the  case  of  a  bank  or  a  cor- 
poration, the  direction  applies  only  to  the  offices,  branches  or 
agencies  thereof  named  in  the  direction. 


Application         (3)  ^fjy  person  or  corporation  named  in  a  direction  issued 

for  directions  v    /  -/    r  r 

under  subsection  (1),  if  in  doubt  as  to  the  application  of  the 
direction  to  particular  funds,  securities  or  assets,  may  apply  to 
the  Superintendent  for  an  order  of  clarification. 


Revocation 

or 

amendment 

of 

direction 


(4)  Upon  the  application  of  a  registered  corporation  or 
other  person  directly  affected  by  a  direction  issued  under  sub- 
section (1),  the  Superintendent  may  make  an  order  on  such 
terms  and  conditions  as  he  or  she  may  impose  revoking  the 
direction  or  consenting  to  the  release  of  any  fund  or  security. 
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a)  le  surintendant  est  sur  le  point  d'ordonner  une 
enquete  aux  termes  de  Tarticle  2()4  relativement  a 
une  compagnie  ou  a  une  autre  personne,  ou  une 
telle  enquete  est  deja  en  cours  ou  est  terminee; 

b)  le  directeur  est  sur  le  point  de  rendre  ou  a  rendu  sa 
decision  de  radier  I'inscription  d'une  compagnie; 

c)  des  poursuites  decoulant  d'une  contravention  a  la 
presente  loi  ou  aux  reglements  sont  sur  le  point 
d'etre  intentees  ou  Tont  ete  contre  une  compagnie 
ou  une  autre  personne,  et  le  surintendant  est  d'avis 
que  les  poursuites  sont  reliees  a  des  activites  exer- 
cees  par  la  compagnie  ou  I'autre  personne  ou  en 
sont  la  consequence. 

Le  surintendant  peut  de  meme  enjoindre  a  la  compagnie  ou  a 
Tautre  perst)nne  visee  aux  alineas  a),  b)  ou  c)  de  s'abstenir  de 
disposer  de  tels  fonds.  valeurs  mobilieres  ou  biens  ou  den 
effectuer  le  retrait  aupres  de  toute  personne  qui  en  aurait  la 
garde,  notamment  a  titre  de  dept>t.  ou  de  les  detenir  en  fidu- 
cie  pour  le  compte  du  surintendant.  L'ordre  reste  en  vigueur 
jusqu'a  ce  que  le  surintendant  le  revoque  par  ecrit.  II  peut 
toutefois  consentir  a  soustraire  a  son  application  un  fonds  ou 
un  bien  en  particulier. 

(2)  Sauf  disposition  expresse  a  cet  effet  contenue  dans  Tor-  '<*«•" 
dre  donne  aux  termes  du  paragraphe  (1).  celui-ci  ne  s'appli- 
que  pas  aux  fonds  ou  aux  valeurs  mobilieres  en  depot  a  la 
chambre  de  compensation  dune  bourse  ou  a  ceux  qui  font 
Tobjet  dun  transfert  par  un  agent  de  transferts.  Dans  le  cas 
des  banques  et  des  compagnies.  cet  ordre  ne  s'applique  qu'aux 
bureaux,  succursales  ou  agences  qui  y  sont  precises. 


Demande  de 
prtcision* 


i 


(3)  La  personne  ou  la  compagnie  visee  par  I'ordre  donne 
aux  termes  du  paragraphe  ( 1 )  et  qui  sinterroge  au  sujei  de 
Tapplication  de  Tordre  a  un  fonds,  a  des  valeurs  mobilieres  ou 
a  des  biens  en  particulier  peut  s'adresser  au  surintendant.  par 
voie  de  requete.  en  vue  d'obtenir  une  ordonnance  apportant 
des  precisions. 

(4)  Le  surintendant.  a  la  requete  d'une  compagnie  inscrite  J^^'^'^^. 
ou  dune  personne  directement  visee  par  Tordre  donne  aux  ,ion  de  lor- 
termes  du  paragraphe  (1).  peut.  aux  conditions  quil  fixe,  dre 
revi>quer  I'ordre  ou  consentir  a  soustraire  a  son  application  un 
fonds  ou  une  valeur  mobiliere. 
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Idem 


Liability  for 
short-fall 


Notice  to  (5)  In  any  of  the  circumstances  mentioned  in  clause  (1)  (a), 

offices^^'^*"^  (b)  or  (c),  the  Superintendent  may  by  any  method  that  pro- 
vides a  written  or  printed  copy  notify  any  land  registrar  that 
proceedings  are  being  or  are  about  to  be  taken  that  may  affect 
land  belonging  to  the  corporation  or  other  person  referred  to 
in  the  notice,  and  the  land  registrar  shall  register  the  notice 
against  the  title  of  the  land. 

(6)  A  notice  registered  under  subsection  (5)  has  the  same 
effect  as  the  registration  of  a  certificate  of  pending  litigation 
or  a  caution,  and  the  Superintendent  may  in  writing  revoke  or 
modify  the  notice. 

207. — (1)  Where  the  Director,  under  clause  190  (1)  (a), 
(c)  or  (d),  has  ordered  a  registered  corporation  or  any  of  its 
subsidiaries  to  dispose  of  and  realize  any  of  its  investments 
and  if  the  amount  realized  therefrom  falls  below  the  amount 
paid  by  it  for  such  investments,  the  directors  of  the  corpora- 
tion are  jointly  and  severally  liable  for  the  payment  to  the  cor- 
poration of  the  amount  of  the  deficiency. 

(2)  If  a  director  is  present  when  any  investment  referred  to 
in  subsection  (1)  is  authorized,  forthwith,  or  if  any  director 
then  absent,  within  twenty-four  hours  after  he  or  she  become 
aware  of  such  investment,  and  is  able  to  do  so,  sends  his  or 
her  written  dissent  by  registered  mail  or  delivers  it  to  the  prin- 
cipal place  of  business  of  the  corporation  and  requests  that  the 
dissent  be  entered  in  the  minutes  of  the  next  meeting  of  the 
board  of  directors  and.  within  eight  days  thereafter,  notifies 
the  Director  in  writing  of  the  dissent,  the  director  of  the  cor- 
poration may  thereby,  but  not  otherwise,  exonerate  himself  or 
herself  from  liability. 

?om\ilZe  ^®*' — ^'^  Where  it  appears  to  the  Superintendent  that 

compiance  ^^^  registered  corporation  or  other  person  has  failed  to  com- 
ply with  or  is  not  complying  with, 

(a)    any  approval  given  or  any  order  made  under  this 
Act; 


Idem 


(b)  any  voluntary  compliance  program  entered  into;  or 

(c)  any  term,  condition  or  restriction  imposed  on  its 
registration, 

the  Superintendent,  in  addition  to  any  other  rights  under  this 
Act,  may  apply  to  the  High  Court  of  Justice  for  an  order. 
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(5)  Dans  les  cas  vises  aux  alineas  (1)  a),  b)  ou  c),  le  surin-  Amaux 

^  /  ,.  -  1-  •  J    •  bureaux  den- 

tendant  peut,  au  moyen  d  un  precede  qui  produit  un  texte  registrcmcm 
6crit  ou  imprime,  notifier  un  registraieur  des  droits  immobi-  immobiiier 
liers  qu'une  poursuite  susceptible  de  porter  sur  les  biens-fonds 
appartenant  a  la  compagnie  ou  a  la  personne  visee  est  inten- 
tee  ou  sur  le  point  de  I'etre.  Le  registrateur  fait  alors  enregis- 
trer  I'avis  sur  le  bien-fonds. 

(6)  L'avis  enregistre  aux  termes  du  paragraphe  (5)  a  le  i***"" 
meme  effet  que  Tenregistrement  d'un  certifical  d'affaire  en 
instance  ou  d'un  avertissement.   Le  surintendant  peut,  par 
^crit,  rdvoquer  ou  modifier  cet  avis. 

207  (1)  Si  le  directeur.  agissant  en  vertu  de  lalinea  190  R"ponsabiiw 
(1)  a),  c)  ou  d),  enjoint  a  la  compagnie  mscrite  ou  a  I  une  de  sance 

ses  filiales  de  se  departir  de  ses  placements  et  de  les  realiser. 
et  si  leur  valeur  de  realisation  est  inferieure  a  leur  cout  initial, 
les  administrateurs  de  la  compagnie  sont  solidairement  tenus 
de  combler  I'insuffisance. 

(2)  L'administrateur  prdsent  au  moment  ou  le  placement  •'*«'" 
vise  au  paragraphe  ( I )  est  autorise  ne  degage  sa  responsabilite 
que  s'il  fait  parvenir,  sans  delai  et  par  ecril,  sa  dissidence  par 
courrier  recommande  ou  la  remet  a  Tetablissement  principal 
de  la  compagnie  et  demande  qu'elle  soit  consignee  au  proc^s- 
verbal  de  la  prochaine  reunion  du  conseil  d'administration.  II 
doit  aussi,  dans  les  huit  jours,  aviser  le  directeur  de  sa  dissi- 
dence, par  ecrit.  L'administrateur  absent  a  ce  moment  ne 
degage  sa  respt)nsabilite  que  s'il  agit  de  meme  dans  les  vingt- 
quatre  heures  qui  suivent  le  moment  ou  il  apprend  que  le  pla- 
cement a  etd  autorisd  et  a  la  possibilite  d'agir. 

208  (I)  Uirsque  le  surintendant  est  d'avis  qu'une  compa-  Jj'52"cSor- 
gnie  inscrite  ou  une  autre  perstmne  ne  s'est  pas  conformee  ou  mcr 

ne  se  conforme  pas  : 

a)  a  une  approbation  ou   un  ordre  donnes  ou   une 
ordonnance  rendue  en  vertu  de  la  presente  loi; 

b)  au  programme  d'adhesion  voiontaire  auquel  eile  a 
souscrit; 

c)  a  I'une  des  conditions  ou  restrictions  dont  est  assor- 
tie  son  inscription, 

il  peut,  outre  les  autres  droits  que  lui  accorde  la  presente  loi, 
demander  par  voie  de  requete  a  la  Haute  Cour  de  justice  de 
rendre  une  ordonnance  aux  fins  : 
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(d)  directing  the  person  or  corporation  to  comply  with 
the  approval,  program  or  order,  term,  condition  or 
restriction  or  restraining  the  person  or  corporation 
from  violating  the  approval,  program,  order,  term, 
condition  or  restriction;  and 


Appeal 


Oppression 
remedy 


(e)  directing  the  directors  and  officers  of  the  person  or 
corporation  to  cause  the  person  or  corporation  to 
comply  with  or  to  cease  violating  the  approval,  pro- 
gram or  order  of  the  Director  or  Superintendent,  or 
term,  condition  or  restriction  imposed  on  its 
registration, 

and  the  court  may  make  such  order  as  it  considers  appro- 
priate. 

(2)  An  appeal  lies  to  the  Divisional  Court  from  an  order 
made  under  subsection  (1). 

209. — (1)  A  depositor,  shareholder,  creditor,  a  person  for 
whom  the  registered  corporation  acts  in  a  fiduciary  capacity  or 
the  Superintendent  may  apply  to  the  High  Court  of  Justice  for 
an  order  under  this  section. 


Idem 


(2)  Where,  upon  an  application  under  subsection  (1),  the 
court  is  satisfied  that  in  respect  of  a  registered  corporation  or 
any  of  its  affiliates, 

(a)    any  act  or  omission  of  the  corporation  or  any  of  its 
affiliates  effects  or  threatens  to  effect  a  result; 


(b)  the  business  or  affairs  of  the  corporation  or  any  of 
its  affiliates  are,  have  been  or  are  threatened  to  be 
carried  on  or  conducted  in  a  manner;  or 

(c)  the  powers  of  the  directors  of  the  corporation  or 
any  of  its  affiliates  are,  have  been  or  are  threatened 
to  be  exercised  in  a  manner. 

that  is  oppressive  or  unfairly  prejudicial  to  or  that  unfairly  dis- 
regards the  interests  of  any  shareholder,  depositor,  creditor  or 
person  for  whom  the  corporation  acts  in  a  fiduciary  capacity, 
the  court  may  make  an  order  to  rectify  the  matters  com- 
plained of. 
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(J)  d'enjoindre  a  la  personnc  ou  la  compagnie  de  se 
conformer  a  I'approbation,  au  programme,  a  Tor- 
dre,  a  Tordonnance,  a  la  condition  ou  a  la  restric- 
tion, ou  d'interdire  a  celles-ci  d'y  contrevenir; 

e)  d'enjoindre  aux  administrateurs  et  dirigeants  de  la 
personne  ou  de  la  compagnie  de  faire  en  sorte  que 
ces  dernieres  se  contorment  a  I'approbation,  au  pro- 
gramme, a  I'ordre  du  directeur  ou  du  surintendant 
ou  aux  conditions  dont  est  assortie  I'inscription  ou 
qu'elles  mettent  fin  a  toute  contravention  a  leur 
dgard. 

La  Haute  Cour  peut  rendre  rt)rdonnance  quelle  juge  F>erti- 
nente. 

(2)  II  peut  etre  interjete  appel  devant  la  Cour  divisionnaire  '^pp*' 
de  Tordonnance  rendue  en  vertu  du  paragraphe  ( I ). 

209  (I)  Le  deposant.  lactionnaire.  le  creancier,  la  per-  Recounen 
Sonne  que  represenle  la  compagnie  inscrite  en  qualite  de  fidu-  "** 
ciaire,  ainsi  que  le  surintendant  peuvent  s'adresser  a  la  Haute 
Cour  de  justice,  par  voie  de  requele.  en  vue  d'obtenir  une 
ordonnance  en  vertu  du  present  article. 

(2)  Si  le  tribunal  est  convaincu.  dans  le  cadre  dune  requete  '»*«'" 
presentee  en  vertu  du  paragraphe  ( I ) : 

a)  qu'un  acte  ou  une  omission  d'une  compagnie  ins- 
crite ou  d'un  membre  du  meme  groupe  entrainenl 
ou  risquent  d'enlraincr  un  resultat  qui  lese  grave- 
ment  les  interets  dun  actionnaire.  d'un  deposant. 
d'un  creancier  ou  d'une  personne  que  la  compagnie 
represente  a  titre  de  fiduciaire.  ou  qui.  de  fa(,x>n 
injuste,  porte  atteinte  a  leurs  interets  ou  n'en  tient 
pas  compte; 

b)  que  la  compagnie  ou  un  membre  du  meme  groupe 
conduisent  leurs  affaires  d'une  maniere  susceptible 
d'entrainer  le  resultat  decrit  a  I'alinea  a).  I'ont  fait 
ou  risquent  de  le  faire; 

c)  que  les  administrateurs  de  la  compagnie  ou  dun 
membre  du  meme  groupe  ont  exerce  leurs  pouvoirs 
d'une  maniere  susceptible  d'entrainer  le  resultat 
decrit  a  I'alinea  a),  I'ont  fait  ou  risquent  de  le  faire. 

le  tribunal  peut  rendre  une  ordonnance  afin  de  redresser  la 
situation. 
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Notice  to 
Superin- 
tendent 


Court  order 


(3)  Where  a  depositor,  shareholder,  creditor  or  person  for 
whom  the  corporation  acts  in  a  fiduciary  capacity  makes  an 
application  under  subsection  (1),  he  or  she  shall  give  notice  to 
the  Superintendent. 

(4)  In  connection  with  an  application  under  this  section,  the 
court  may  make  any  interim  or  final  order  it  thinks  appro- 
priate including,  without  hmiting  the  generality  of  the 
foregoing, 

(a)  an  order  restraining  the  conduct  complained  of; 

(b)  an   order   to    regulate    a   corporation's   affairs   by 
amending  the  by-laws; 


(c)  an  order  appointing  directors  in  place  of  or  in  addi- 
tion to  all  or  any  of  the  directors  then  in  office; 

(d)  an  order  varying  or  setting  aside  a  transaction  or 
contract  to  which  a  registered  corporation  is  a  party 
and  compensating  the  registered  corporation  or  any 
other  party  to  the  transaction  or  contract; 


Want  of 
prosecution 


Costs 


(e)  an  order  requiring  a  registered  corporation,  within  a 
time  specified  by  the  court,  to  produce  to  the  court 
or  an  interested  person  financial  statements  or  an 
accounting  in  such  other  form  as  the  court  may 
determine; 

(f)  an  order  compensating  an  aggrieved  person; 

(g)  an  order  directing  rectification  of  the  records  of  a 
corporation;  or 

(h)    an  order  requiring  the  trial  of  any  issue. 

210. — (1)  An  application  under  section  209  shall  not  be 
stayed,  discontinued,  settled  or  dismissed  for  want  of  prosecu- 
tion without  the  approval  of  the  court  given  upon  such  terms 
as  the  court  thinks  fit  and,  if  the  court  determines  that  the 
interests  of  any  person  described  in  subsection  209  (1)  may  be 
substantially  affected  by  such  stay,  discontinuance,  settlement 
or  dismissal,  the  court  may  order  any  party  to  the  application 
to  give  notice  to  the  person. 

(2)  A  person  described  in  subsection  209  (1)  is  not  required 
to  give  security  for  costs  in  any  application  under  that  section. 


I 
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(3)  Le  deposant,  Tactionnaire,  le  creancier  ou  la  personne  Am  au  surin 
que  reprdsente  la  compagnie  a  titre  de  fiduciaire  et  qui  pre- 

sentent  une  requete  aux  termes  du  paragraphe  (I),  en  don- 
nent  avis  au  surintendant. 

(4)  Pour  donner  suite  a  la  requete  presentee  aux  termes  du  9'^***"J"*"*i^ 
present  article,  le  tribunal  pent  rendre  Tordonnance  provisoire 

ou  definitive  qu'il  estime  pertincnte,  notamment  jwur  : 

a)  interdire  le  compKirtement  reprtKhe; 

b)  reglementer  les  affaires  de  la  compagnie  en  modi- 
fiant  son  reglement  interieur; 

c)  faire  des  nominations  au  conseil  d'administration, 
soit  pour  remplacer  tous  les  administrateurs  en 
fonction  ou  certains  d'entre  eux,  soit  pour  en  aug- 
menter  le  nombre; 

d)  modifier  ou  annuler  une  operation  ou  un  contrat 
auxquels  est  partie  la  compagnie  inscrite.  et  indem- 
niser  la  compagnie  ou  une  autre  partie  a  {'operation 
ou  au  contrat; 

e)  enjoindre  ii  la  compagnie  inscrite  de  fournir  dans  le 
d^lai  imparti.  au  tribunal  ou  a  la  personne  interes- 
s^e,  soit  des  etats  financiers,  soit  un  compte-rendu 
comptable  dans  une  autre  forme  que  precise  le  tri- 
bunal; 

f)  indemniser  une  personne  les^e; 

g)  rectifier  les  dossiers  de  la  compagnie; 

h)     faire  instruire  toute  question  litigieuse. 

210  (I)  Le  sursis,  la  transaction  ou  le  rejet,  faute  de  pour-  Absence  de 
suite,  de  la  requete  visee  a  Particle  209  ou  le  desistement  du  p™'""'^ 
requerant,  sont  subordonnes  a  leur  approbation  par  le  tribu- 
nal aux  conditions  qu'il  estime  pertinentes.  Le  tribunal  peut 
egalement  ordonner  a  toute  partie  den  donner  avis  a  la  per- 
sonne visee  au  paragraphe  2()9  ( I )  s'il  conclut  que  les  droits  de 
celle-ci  peuvent  etre  serieusement  atteints  par  cette  mesure. 

(2)  La  personne  visee  au  paragraphe  2()9  (I)  n'est  pas  tenue  D^pen* 
de  fournir  un  cautionnement  pour  depens  lors  de  la  requete 
visee  a  cet  article. 
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Idem 


(3)  In  an  application  under  section  209,  the  court  may  at 
any  time  order  the  registered  corporation  or  any  of  its  affili- 
ates to  pay  to  the  shareholder,  depositor,  creditor  or  person 
to  whom  the  corporation  acts  in  a  fiduciary  capacity  or  Super- 
intendent interim  costs,  including  reasonable  legal  fees  and 
disbursements,  for  which  interim  costs  the  applicant  may  be 
held  accountable  to  the  corporation  or  its  affiliate  upon  final 
disposition  of  the  application. 


PART  XIII 


OFFENCES  AND  PENALTIES 

bSiss^of"  ^^^* — ^'^  ^^  person,  other  than  a  registered  corporation, 
corporation  shall  conduct.  Undertake  or  transact  in  Ontario  the  business  of 
prohibited       a  loan  Corporation  or  of  a  trust  corporation. 


Carrying  on 
business  of 
trust 

corporation 
prohibited 


(2)  No  body  corporate,  other  than  a  registered  trust  cor- 
poration, shall  offer  its  services  to  the  public  as,  or  accept  or 
execute  the  office  of, 

(a)    executor,  administrator  or  trustee;  or 


Restriction 

on 

use  of  name 


(b)    guardian  of  any  minor's  estate  or  committee  of  any 
mentally  incompetent  person's  estate, 

(3)  No  person,  other  than  a  registered  trust  corporation, 
shall  hold  itself  out  to  the  public  in  Ontario  as  a  registered 
trust  corporation  by  using  in  its  name  the  words  "trust  cor- 
poration", "trust  company",  "trustco",  "compagnie  de  fidu- 
cie"  or  "societe  de  fiducie"  or  any  similar  words  in  its  name  in 
conjunction  with  its  business  or  undertakings,  unless  such 
name  was  legally  in  use  before  the  day  this  section  comes  into 
force. 


Carrying  on 
business  by 
corporations 


Soliciting 
business 


(4)  No  corporation,  other  than  a  registered  corporation, 
shall  hold  itself  out  to  the  public  in  Ontario  as  a  registered 
corporation  by  conducting,  undertaking  or  transacting  any 
part  or  aspect  of  the  business  of  a  trust  corporation  or  loan 
corporation. 

(5)  No  person,  other  than  a  registered  corporation  and  a 
person  duly  authorized  by  it  to  act  on  its  behalf,  shall  solicit 
the  business  of  a  trust  corporation  or  loan  corporation. 
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(3)  A  la  suite  de  la  requete  vis^e  a  Tarticle  209.  le  tribunal  '^e™ 
peut  ordonner  a  la  compagnie  inscrite  ou  au  membre  du 
meme  groupe  que  celle-ci  de  verser  aux  actionnaires.  depo- 
sants,  creanciers,  aux  personnes  que  la  compagnie  represente 
a  titre  de  fiduciaire  ou  au  surintendanl.  des  depens  provisoi- 
res,  y  compris  des  honoraires  legaux  el  debours  raisonnables. 
Le  requerant  j^eut  etre  redevable  de  ces  depens  provisoires 
envers  la  compagnie  ou  le  membre  du  meme  groupe  que 
celle-ci  lors  du  reglement  definitif  de  la  requete. 

PARTIE  XIII 

INFRACTIONS  ET  PEINES 

211   (1)  Nulle  personne  autre  que  la  compagnie  inscrite  ne  J|"^*jJjJJ*'J, 
peut  poursuivre,  entreprendre  ou  exercer  en  Ontario  les  acti-  activitls'dune 
vites  d'une  compagnie  de  pret  ou  d'une  compagnie  de  fiducie.    compagnie 

(2)  Nulle  personne  morale  autre  que  la  compagnie  de  fidu-  in«crd«ction 
cie  inscrite  ne  peut  offrir  au  public  ses  services  ou  accepter  ou  acimt^i.  d  une 
exercer  quelque  fonction  en  tant  :  wmpagnie  de 

a)  qu'exdcuteur  testamentaire,  administrateur  succes- 
soral  ou  fiduciaire; 

b)  que  tuteur  aux  biens  d'un  enfant  mineur  ou  cura- 
teur  aux  biens  d'une  personne  frappee  d'incapacite 
mentale. 

(3)  Nulle  personne  autre  que  la  compagnie  de  fiducie  ins-  j^Jj^JJ^!^! ' 
crite  ne  peut  se  faire  passer  pour  une  telle  compagnie  aupres  dune  d^no- 
du  public  en  Ontario  en  se  designani  st>us  une  denomination  minatwn 
sociale   qui   comporte   les   mots   "trust   corporation*,   «trust  '*'*^ 
company»,  «trustco».  «compagnie  de  fiducie>»  ou  «societe  de 
fiducie»  ou  autres  termes  semblables,  relativement  a  ses  acti- 

vit^s  ou  entreprises.  sauf  si  la  personne  employait  legalement 
cette  denomination  sociale  avant  I'entree  en  vigueur  du  pre- 
sent article. 

(4)  Nulle  compagnie  autre  que  la  compagnie  inscrite  ne  ^^^^ 
peut  se  faire  passer  pour  une  telle  compagnie  aupres  du  public  [„  compa- 
cn  Ontario  en  poursuivant.  en  entreprenant  ou  en  exer^ant  «"«« 
une  partie  des  activites  d'une  compagnie  de  fiducie  ou  d'une 
compagnie  de  pret. 

(5)  Nulle  personne  autre  que  la  compagnie  inscrite  et  son  Soiiicitation 
mandataire  autorise  ne  peut  solliciter  la  clientele  propre  a  la 
compagnie  de  pret  ou  a  la  compagnie  de  fiducie. 
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on  certain 
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Offences 


(6)  No  person  shall  undertake,  transact  or  solicit  in  Ontario 
any  part  or  aspect  of  the  business  of  a  trust  corporation  or  a 
loan  corporation  for  a  body  corporate  that  is  not  registered 
under  this  Act. 

(7)  No  registered  corporation,  directly  or  indirectly, 
through  a  subsidiary  or  otherwise,  unless  permitted  under  this 
Act,  shall, 

(a)  deal  in  goods,  wares  and  merchandise  or  engage  in 
any  trade  or  business; 

(b)  provide  letters  of  credit  or  like  instruments; 

(c)  guarantee  the  performance  of  any  obligation  by  a 
person  other  than  the  corporation  or  its  subsidiary 
unless  the  corporation  has  received  collateral  at 
least  equal  to  the  amount  of  the  obligation  guaran- 
teed; or 

(d)  issue  notes  of  the  corporation  payable  to  bearer  on 
demand  and  intended  for  circulation. 

212. — (1)  Every  person  who, 

(a)  contravenes  any  provision  of  section  211; 

(b)  fails  to  comply  with  any  written  undertaking  given 
under  this  Act; 

(c)  fails  to  comply  with  an  order  made  under  this  Act; 

(d)  contravenes  any  provision  of  Part  IX; 

(e)  allows  their  name  to  be  used  on  behalf  of  a  person 
having  a  beneficial  interest  in  a  corporation  for  the 
purpose  of  disguising  such  interest; 

(f)  contravenes  reporting  requirements  related  to 
insider  trading  in  respect  of  a  corporation; 

(g)  traffics  in  a  shareholder's  list  contrary  to  section 
132; 

(h)  accepts  or  receives  or  gives  a  grant  or  gratuity  or 
holds  shares  contrary  to  section  177; 
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(6)  Nulle  F>ersonne  ne  peut,  pt>ur  le  compte  d'une  personne  D-marches  dc 
morale  qui  n'esi  pas  inscrite  en  vertu  de  la  presente  loi,  entre-  p™™"'""- 
prendre  ou  exercer  en  Ontario  une  partie  des  activites  d'une 
compagnie  de  fiducie  ou  d'une  compagnie  de  pret  ou  soiliciter 

la  clientele  qui  leur  est  propre. 

(7)  Sauf  aulorisation  accordee  aux  termes  de  la  presente  loi.  interdiction 
la  compagnie  inscrite  ne  peut.  directement  ou  indireciement,     *""*^ 


oe  names 

(par  I'entremise  de  ses  filiates  ou  autrement  :  activirts 


a)  faire  le  commerce  d'effets  mobiliers,  d'objets  et  de 
marchandises  ou  s'adonner  a  un  commerce; 

b)  souscrire  des  lettres  de  credit  ou  effets  semblables; 


c)  cautionner  I'execution  dune  obligation  par  une  per- 
sonne autre  que  la  compagnie  ou  sa  filiale.  a  moins 
que  la  compagnie  n'ait  re^'U  une  siirete  d'une  valeur 
au  moins  egale  au  montant  de  {'obligation  garantie; 

d)  delivrer  des  billets  au  porteur  payables  sur 
demande.  souscrits  par  la  compagnie  et  destine  ^ 
etre  mis  en  circulation. 

212  (1)  Est  coupable  dune  infraction  toute  personne  qui :    infractiom 

a)  enfreint  une  disposition  de  I'articie  211; 

b)  ne  se  conforme  pas  a  un  engagement  ^crit  pris  aux 
termes  de  la  presente  loi; 

c)  enfreint  une  ordonnance  prise  ou  rendue  ou  un 
ordre  donne  en  vertu  de  la  presente  loi; 

d)  enfreint  une  disposition  de  la  partie  IX; 

e)  consent  a  I'utilisation  de  son  nom  ou  de  sa  denomi- 
nation sociale  pour  le  compte  du  titulaire  d'un  droit 
a  titre  beneficiaire  dans  une  compagnie.  aux  fins  de 
permettre  a  ce  dernier  de  dissimuler  son  droit; 

0  ne  se  conforme  pas  aux  obligations  de  divulgation 
relatives  aux  transactions  d'inities  relativement  aux 
compagnies  de  fiducie  ou  aux  compagnies  de  pret; 

g)  trafique  des  listes  d'actionnaires  contrairement  a 
Particle  132; 

h)  accepte.  regoit  ou  accorde  un  don  ou  une  gratifica- 
tion, ou  detient  des  actions,  contrairement  a  Parti- 
cle 177; 
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(i)  fails  to  report  to  the  Superintendent  as  required 
under  this  Act; 

(j)  in  the  case  of  a  registered  corporation,  contravenes 
any  term,  condition  or  restriction  imposed  on  its 
registration;  or 

(k)  knowingly  provides  false  information  in  relation  to 
any  matter  under  this  Act, 

is  guilty  of  an  offence. 

Penalty  (2)  On  conviction  for  an  offence  referred  to  in  subsection 

(1)  or  subsection  6()  (4)  or  61  (5),  the  person  convicted  is  lia- 
ble on  a  first  conviction  to  a  fine  of  not  more  than  $100,000 
and  on  each  subsequent  conviction  to  a  fine  of  not  more  than 
$200,000. 


Derivative 


(3)  Every  person  who  caused,  authorized,  permitted  or  par- 
ticipated in  an  offence  referred  to  in  subsection  (1)  or  subsec- 
tion 60  (4)  or  61  (5)  is  guilty  of  an  offence  and  on  conviction  is 
liable  on  a  first  conviction  to  a  fine  of  not  more  than  $100,000 
and  on  each  subsequent  conviction  to  a  fine  of  not  more  than 
$200,000. 


Saving, 
voluntary 
compliance 
program 


Saving, 
disclosure 


Limitation 
period 


Order  to 
comply 


Restitution 


(4)  Notwithstanding  subsection  (1),  a  person  for  whom  a 
voluntary  compliance  program  has  been  approved  by  the 
Superintendent  who  complies  fully  with  such  program  shall 
not  be  prosecuted  for  or  convicted  of  an  offence  in  respect  of 
the  breach  of  this  Act  which  the  program  was  intended  to 
remedy. 

(5)  A  person  is  not  guilty  of  an  offence  under  clause  (1)  (d) 
if  the  person  was  not  a  party  to  the  offence  and  reported  the 
failure  to  comply  with  Part  IX  as  set  out  in  section  149  or  150. 

213.  No  proceeding  for  an  offence  under  this  Part  shall  be 
commenced  in  any  court  more  than  two  years  after  the  facts 
upon  which  the  proceedings  are  based  first  came  to  the  knowl- 
edge of  the  Superintendent. 

214.  Where  a  person  is  convicted  of  an  offence  under  this 
Act  or  the  regulations,  the  court  in  which  proceedings  in 
respect  of  the  offence  are  taken,  in  addition  to  any  punish- 
ment it  may  impose,  may  order  that  person  to  comply  with 
the  provisions  of  this  Act  or  the  regulations  for  the  contraven- 
tion of  which  the  person  has  been  convicted. 

215.  Where  a  person  is  convicted  of  an  offence  under  this 
Act,  the  court  making  the  conviction  may,  in  addition  to  any 
other  penalty,  order  the  person  convicted  to  make  compensa- 
tion or  restitution  in  relation  thereto. 


r 
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i)  ne  presente  pas  au  surintendant  un  rapport  exige 
aux  termes  de  la  presente  loi; 

j)  dans  le  cas  d'une  compagnie  inscrite,  enfreint  une 
condition  ou  restriction  dont  est  assortie  son  inscrip- 
tion; 

k)  fournit  sciemment  de  faux  renseignements  concer- 
nant  tout  point  vise  a  la  presente  loi. 

(2)  La  personne  declaree  coupable  d'une  infraction  visee  au  p*'"* 
paragraphe  (I)  ou  aux  paragraphes  6()  (4)  ou  61  (5)  est  passi- 
ble d'une  amende  d'au  plus  l(K)  (MK)  $  a  la  premiere  declara- 
tion de  culpabilite  et  d'au  plus  2(K)  (KK)  $  a  chacune  des  decla- 
rations subsequentes. 

(3)  Toute  personne  qui  a  cause,  aulorise  ou  permis  la  per-  Jjjj^'**" 
petration  de  I'infraction  visee  au  paragraphe  ( 1 )  ou  aux  para- 
graphes 6()  (4)  ou  61  (5).  ou  qui  y  etait  partie,  est  coupable 

d'une  infraction  el  passible,  sur  declaration  de  culpabilite, 
dune  amende  d'au  plus  KK)  (KK)  $  a  la  premidre  declaration  de 
culpabilite  et  d'au  plus  2(K)  (KK)  $  a  chacune  des  declarations 
subsequentes. 

(4)  Malgre  le  paragraphe  (I),  la  personne  qui  se  conforme  a  Exception. 

.      *..  .  ■  n  1.     j7  .   •  1       »    •         programme 

toutes  les  dispositions  d  un  programme  d  adhesion  volontaire  daJii^sion 
approuve  a  son  egard  par  le  surintendant  nest  passible  d'au-  voiomaire 
cune  poursuite  ou  condamnation  a  la  suite  de  la  contravention 
a  la  presente  loi  que  ce  programme  etait  destine  a  corriger. 

(5)  N'est  coupable  d'aucune  infraction  aux  termes  de  Tali-  Exception,  en 

,     ,  '  ....  •      •    !••    r  •  <^*>*  *^^  aivul- 

nea  (I)  d)  la  personne  qui  n  etail  pas  partie  a  I  infraction  et  a  gation 
signale  I'omission  de  se  conformer  h  la  partie  IX,  conforme- 
ment  aux  articles  149  ou  150. 

213   Est  irrecevable  la  poursuite  intentee  relativement  a  Prescription 
une  infraction  a  la  presente  partie  plus  de  deux  ans  apres  que 
les  faits  sur  lesquels  elle  se  fonde  ont  ete  portes  a  la  connais- 
sance  du  surintendant. 


Ordonnance 
de  se  confor- 


214  Le  tribunal  qui  prononce  la  declaration  de  culpabilite 
peut.  en  plus  de  toute  autre  peine,  ordonner  a  la  personne  mer 
reconnue  coupable  d'une  infraction  a  la  presente  loi  ou  aux 
reglements  de  se  conformer  a   la  disposition   a   I'egard  de 
laquelle  elle  a  ete  declaree  coupable  d'une  infraction. 

215  Le  tribunal  qui  prononce  la  declaration  de  culpabilite  R^t'tuiion 
peut,  en  plus  de  toute  autre  peine,  ordonner  a  la  personne 
reconnue  coupable  de  I'infraction  aux  termes  de  la  presente 

loi  de  verser  une  indemnite  ou  de  faire  restitution  en  conse- 
quence. 
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216.  A  registered  corporation,  without  the  authority,  aid, 
assistance  or  intervention  of  any  other  person  or  official  being 
required,  may  receive  deposits  from  any  person  regardless  of 
the  person's  age,  status  or  condition  in  life,  and  whether  the 
person  is  qualified  by  law  to  enter  into  ordinary  contracts  or 
not,  and  from  time  to  time  may  pay  any  or  all  of  the  principal 
thereof  and  any  or  all  of  the  interest  thereon  to  or  to  the 
order  of  the  person,  unless  before  payment,  the  money  on 
deposit  is  claimed  by  some  other  person  in  a  court  proceeding 
to  which  the  corporation  is  a  party  and  in  respect  of  which 
service  of  a  statement  of  claim  or  other  process  originating 
such  proceeding  has  been  made  on  the  corporation,  or  in  any 
other  proceeding  pursuant  to  which  an  injunction  or  order 
made  by  the  court  requiring  the  corporation  not  to  make  pay- 
ment of  such  money  or  to  make  payment  thereof  to  some  per- 
son other  than  the  depositor  has  been  served  on  the  corpora- 
tion, and  in  the  case  of  any  such  claim  so  made  the  money  so 
deposited  may  be  paid  to  the  depositor  with  the  consent  of  the 
claimant  or  to  the  claimant  with  the  consent  of  the  depositor. 

217. — (1)  A  person  who  has  deposits  with  a  registered 
corporation  not  exceeding  $2,(X)()  may,  by  a  writing,  signed  by 
him  or  her  and  deposited  with  the  corporation,  nominate  any 
person  to  receive  the  amount  thereof  at  his  or  her  death. 

(2)  Upon  receiving  a  statutory  declaration  as  to  the  death 
of  a  person  who  has  made  a  nomination  under  subsection  (1), 
the  corporation  may  substitute  on  its  books  the  name  of  the 
nominee  in  place  of  the  name  of  such  person  or  may  forthwith 
pay  to  the  nominee  the  amount  due. 

(3)  Where  a  depositor  as  described  in  subsection  (1)  dies 
without  making  a  nomination  in  accordance  with  that  subsec- 
tion, the  deposit  may,  without  letters  probate  or  letters  of 
administration  being  taken  out,  be  paid  or  transferred  to, 

(a)  the  person  who  appears  to  the  corporation  to  be 
entitled  under  the  will  of  such  depositor  or  in  the 
case  of  intestacy  under  the  law  relating  to  devolu- 
tion of  property  to  receive  it;  or 

(b)  any  person  who  appears  to  the  corporation  to  be 
equitably  entitled  thereto  by  reason  of  having  incur- 
red expense  for  the  support,  medical  attendance  or 
burial  of  the  depositor. 
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. PARTIEXIV 

DISPOSITIONS  DIVERSES  ET  R^GLEMENTS 

216  La  compagnie  inscrite  peut,  sans  Taide,  le  concours  ni  D*p6ts  par 
rinlervention  d'une   autre   perstjnne  ou  d*un   fonctionnaire,  nav'amrpaTta 
recevoir  les  depots  de  toute  personne.  sans  egard  a  son  age,  sa  capacit<5  de 
qualite,  sa  condition  ou  sa  capacile  juridique  de  contracter.  "'""^*^" 
Elle  peut  de  meme  verser  a  cette  personne  ou  a  son  ordre, 

une  partie  ou  la  totalite  du  principal  et  des  interets,  sauf  si. 
avant  ce  versement,  les  sommes  deposees  sont  revendiquees 
par  une  autre  personne  dans  une  instance  judiciaire  a  laquelle 
est  partie  la  compagnie  et  que  cette  derniere  a  regu  significa- 
tion d'une  declaration  ou  d'un  autre  acte  introductif  d'ins- 
lance.  Cette  exception  vaut  aussi  dans  le  cas  de  i'instance  dans 
laquelle  une  injonction  ou  autre  ordonnance  enjoignant  a  la 
compagnie  de  ne  pas  verser  la  somme  d'argent  ou  d'en  effec- 
luer  le  versement  a  une  personne  autre  que  le  deposant  a  ete 
rendue  et  signifiee  a  la  compagnie.  Si  une  telle  revendication 
est  presentee,  les  st)mmes  deposees  peuvent  etre  versees  soit 
au  deposant.  soit  a  Tauteur  de  la  demande.  de  leur  consente- 
ment  reciproque. 

217  (1)  La  personne  dont  les  depots  effectues  aupres  de  la  ?i*'*^JI**"^ 
compagnie  inscrite  ne  depassent  pas  2  (KK)  $  peut.  dans  un  la  mon  dJ 
ecrit  signe  de  sa  main  et  depose  aupres  de  la  compagnie.  ddsi-  d^posam 
gner  le  beneficiaire  de  ces  sommes  a  son  deces. 

(2)  Des  reception  d'une  declaration  solennelle  concernant  le  D""**  *  ■• 
deces  de  la  personne  qui  est  I'auteur  de  la  designation  visee  au  """P"*"** 
paragraphe  (I),  la  compagnie  peut.  dans  ses  dossiers,  substi- 

tuer  au  nom  de  cette  personne  celui  de  la  personne  designee 
DU  peut  immediatemenl  verser  la  somme  due  a  la  personne 
designee. 

(3)  Au  deces  du  deposant  vise  au  paragraphe  (1)  qui  n'a  pas  '^^"^  '^ 
fait  de  designation  aux  termes  de  ce  paragraphe.  les  sommes  cxpr«s<'" 
deposdes  peuvent.  sans  qu'il  y  ait  delivrance  de  lettres  d'ho- 
mologation  ou  d'administration,  etre  versees  a  la  personne 

qui.  de  I'avis  de  la  compagnie.  parait  y  avoir  droit  : 

a)  aux  termes  du  testament  du  deposant  ou  de  la  loi 
qui  regit  les  successions  ah  intestuL  selon  le  cas; 

b)  en  equity,  en  raison  des  frais  engages  par  celle-ci 
pour  les  aliments,  le  traitement  medical  ou  {'inhu- 
mation du  deposant. 
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upon  receipt  by  the  corporation  of  the  statutory  declaration  of 
the  person  so  claiming  stating  the  time  and  place  and  death  of 
the  applicant  and  the  facts  supporting  the  claim. 

218.  Where  a  registered  corporation,  after  the  death  of  a 
depositor,  has  paid  or  transferred  a  deposit  to  the  person  who 
at  the  time  appeared  to  be  entitled  thereto,  the  payment  or 
transfer  is  valid  with  respect  to  any  demand  from  any  other 
person  as  legatee,  next  of  kin  or  personal  representative  of 
the  deceased  against  the  corporation,  but  the  legatee,  next  of 
kin  or  representative  is  entitled  to  recover  the  amount  of  the 
deposit  from  the  recipient  or  transferee. 


Delivery  of  219. — (1)  Delivery  of  any  written  notice  or  document  for 

notices 

any  purpose  of  this  Act,  where  the  mode  is  not  otherwise 
specified,  may  be  delivered  by  first  class  ordinary  mail  or  first 
class  registered  mail, 

(a)  in  the  case  of  a  registered  corp)oration,  addressed  to 
it  or  its  chief  executive  officer  at  its  principal  place 
of  business; 


Idem 


(b)  in  the  case  of  a  director,  addressed  to  the  director 
at  his  or  her  address  as  shown  on  the  records  of  the 
Superintendent;  and 

(c)  in  the  case  of  the  Superintendent,  addressed  to  the 
Superintendent  at  his  or  her  office. 

(2)  In  the  case  of  an  extra-provincial  corporation,  a  notice 
or  document  may  be  delivered  in  accordance  with  clause 
(I)  (a)  or  may  be  delivered  by  first  class  or  registered  mail 
addressed  to  it  or  its  agent  or  any  of  its  agents  at  the  address 
thereof  as  set  out  in  the  most  recent  application  filed  under 
section  32. 


Regulations  220.  The    Lieutenant    Governor   in    Council    may    make 

regulations, 

(a)  prescribing  forms  and  providing  for  their  use; 

(b)  requiring  the  payment  of  annual  fees  and  fees  for 
letters  patent  of  incorporation  and  supplementary 
letters  patent  and  in  respect  of  any  function  per- 
formed by  the  Superintendent  or  Director  under 
this  Act  or  the  regulations  and  prescribing  the 
amounts  thereof; 
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Ceci  peut  se  faire  des  reception  par  la  compagnie  de  la  decla- 
ration solennelle  de  Tauteur  de  la  demande.  indiquant  la  date 
et  le  lieu  du  deces  du  deposant  el  les  faits  a  I'appui  de  sa 
demande. 

218  Le  versement  ou  la  cession  par  la  compagnie  inscrite.  vereement 

.    .  J        •  -    -       1        1  -  .1  J  -  -  I      effectu*  par 

a  la  suite  du  deces  du  deposant.  des  sommes  deposees  a  la  eireur 
personne  qui  paraissait  alors  y  avoir  droit  est  valable  face  a 
toute  demande  de  la  part  du  legataire.  du  plus  proche  parent 
ou  de  I'ayant  droit  du  defunt.  Ces  personnes  sont  toutefois 
fondees  a  recouvrer  ces  sommes  du  beneficiaire  ou  du  cession- 
naire. 

219  (I)  L'envoi  d'un  avis  ecrit  ou  autre  diKument  pour  Envoi  d« 
Tapplication  de  la  presente  loi  s'effectue.  a  moins  qu'un  autre 

mode  ne  soit  precise,  par  courrier  ordinaire  ou  recommande 
de  premiere  classe  : 

a)  dans  le  cas  de  la  compagnie  inscrite.  a  son  adresse 
ou  a  celle  du  responsable  dc  la  direction  a  Tetablis- 
sement  principal  de  la  compagnie; 

b)  dans  le  cas  de  Tadministrateur,  a  I'adresse  de  ce 
dernier  qui  figure  aux  dossiers  du  surinlendant; 

■  c)     dans  le  cas  du  surintendant.  h  son  bureau. 

■  (2)  Dans  le  cas  de  la  compagnie  extraprovinciale.  I'avis  ou  '<*«•" 
^Ue  dtKument  peut  etre  envoye.  st>it  conformement  a  Talinea 
^■1)  a),  soit  par  courrier  de  premiere  classe  ou  recommandd  k 

I'adresse  de  la  compagnie  ou  de  son  mandalaire  ou  de  I'un 
deux  a  I'adresse  qui  figure  a  la  demande  la  plus  recente  depo- 
see  aux  termes  de  I'article  32. 

220  Le  lieutenant-gouverneur  en  conseil  peut,  par  regie-  R*gienKni$ 
menl  : 

a)  prescrire  des  formules  et  prevoir  les  modalites  de 
leur  emploi; 

b)  exiger  I'acquittement  de  droits  annuels.  ainsi  que  de 
droits  pour  la  delivrance  de  lettres  patentes  de  cons- 
titution et  de  lettres  patentes  supplementaires.  de 
meme  que  de  droits  relies  a  I'exercice  des  fonctions 
du  surintendant  ou  du  directeur  aux  termes  de  la 
presente  loi  ou  des  reglements,  et  prescrire  les  mon- 
tants  de  ces  droits; 
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(c)  exempting  persons  holding  such  percentage,  as  may 
be  set  out  in  the  regulation,  of  shares  of  a  corpora- 
tion from  the  requirements  of  section  63; 

(d)  exempting  classes  of  corporations  from  the  require- 
ments of  section  63; 

(e)  respecting  the  records,  papers  and  documents  to  be 
retained  by  corporations  and  the  length  of  time  they 
shall  be  so  retained; 

(f)  requiring  the  disclosure  to  borrowers  of  terms  and 
conditions  of  loans  and  mortgages  and  of  interest 
rates  in  lending  transactions; 

(g)  prescribing  words  or  expressions  that  are  prohibited 
in  the  name  of  a  corporation  and  prescribing  condi- 
tions for  the  use  of  names  by  corporations; 

(h)  prescribing  the  information  that  shall  be  maintained 
in  the  Loan  Corporations  Register,  the  Trust  Cor- 
porations Register  and  the  public  file  of  each  cor- 
poration; 

(i)  governing  the  custody  and  safekeeping  of  securities, 
property  or  trust  assets  registered  in  the  name  of  or 
held  by  a  registered  corporation; 

(j)  prescribing  financial  statements  required  under  this 
Act  and  the  method  of  their  preparation; 

(k)  prescribing  information  to  be  placed  before  the 
annual  meeting  of  a  corporation  and  requiring  a 
corporation  to  make  public  such  information  as  may 
be  set  out  in  the  regulations; 

(I)  governing  the  reporting  of  information  to  and  by 
the  Trust  Companies  Association  of  Canada; 

(m)  prescribing  the  method  of  calculating  the  capital 
base  of  a  corporation,  including  what  assets  may  or 
may  not  be  included  therein  and  the  manner  in 
which  the  value  of  any  such  asset  shall  be  calculated 
or  determined  for  such  purpose; 

(n)  prescribing  the  method  of  calculating  the  total 
assets  of  a  corporation,  including  the  manner  in 
which  the  value  of  any  such  asset  shall  be  calculated 
or  determined  for  such  purpose; 
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c)  soustraire  a  I'application  de  Particle  63  les  deten- 
teurs  d'un  FK)urcentage  d'actions  de  la  compagnie, 
tel  que  fixe  au  reglement; 

d)  soustraire  a  I'application  de  I'article  63  des  catego- 
ries de  compagnies; 

e)  prevoir  les  dossiers,  ecrils  et  documents  que  la  com- 
pagnie doit  conserver,  de  meme  que  la  duree  de 
leur  conservation; 

f)  exiger  la  divulgation  aux  emprunteurs  des  condi- 
tions dont  sont  assort ies  les  prels  et  les  hypothe- 
ques.  ainsi  que  des  taux  d'interets  relatifs  aux  ope- 
rations de  pret; 

g)  prescrire  des  mots  ou  expressions  dont  I'emploi 
dans  la  denomination  stKiale  d'une  compagnie  est 
interdit.  et  prescrire  les  conditions  d'utilisalion  de 
denominations  sociales  par  les  compagnies; 

h)  prescrire  les  renseignements  qui  st>nt  conserves  dans 
le  Regis! re  des  compagnies  de  pret.  le  Registre  des 
compagnies  de  fiducie.  et  le  dossier  public  de  cha- 
cune  d'elles; 


i)  regir  la  garde  et  le  maintien  en  lieu  sur  des  valeurs 
mobilieres.  des  biens  el  notamment  des  biens  dete- 
nus en  fiducie.  conserves  par  la  compagnie  inscrite 
ou  inscrits  a  son  nom; 

j)  prescrire  les  etats  financiers  exiges  aux  termes  de  la 
presente  loi,  ainsi  que  la  fa<;on  de  les  dtablir; 

k)  prescrire  les  renseignements  devant  etre  presentes 
jors  de  I'assemblcc  annuelle  de  la  compagnie.  et 
exiger  que  celle-ci  rende  publics  les  renseignements 
que  present  le  rdglement; 

I)  regir  la  communication  de  renseignements  a  I'Asso- 
ciation  des  compagnies  de  fiducie  du  Canada,  ainsi 
que  leur  diffusion  par  celle-ci; 

m)  prescrire  le  mode  de  calcul  de  I'apport  en  capital  de 
la  compagnie.  y  compris  les  biens  devant  etre  inclus 
ou  non  et.  a  celle  fin,  le  mode  devaluation  de  cha- 
cun  de  ces  biens; 

n)  prescrire  le  mode  de  calcul  de  I'actif  total  de  la 
compagnie.  y  compris  le  mode  d'evaluation  a  cette 
fin  de  chacun  des  biens  qui  le  composent; 
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(o)  prescribing  classes  of  loans,  investments  or  transac- 
tions for  the  purposes  of  Part  IX; 

(p)  prescribing  limits  in  dollar  amounts  or  in  a  percent- 
age of  total  assets  of  investments  in  any  asset  or  any 
class  of  assets  and  where  a  limit  has  been  imposed 
by  this  Act  with  respect  to  any  asset  or  class  of 
assets,  prescribing  limits  that  are  more  restrictive 
than  those  set  out  in  the  Act; 

(q)  prescribing  the  method  of  calculating  liquidity  of  a 
corporation; 

(r)    governing  the  issue  of  subordinated  notes; 

(s)  governing  the  establishment  and  operation  of  com- 
mon trust  funds  and  the  investment  of  trust  money 
in  such  funds; 

(t)  requiring  the  bonding  and  insurance  coverage  of 
and  for  directors,  officers,  agents  and  employees  of 
the  corporation  and  of  property  of  the  corporation 
or  held  by  it; 

(u)  governing  the  activities  of  a  registered  corporation 
in  dealing  with  persons  who  act  as  agents  for  the 
corjX)ration  and  governing  the  relationships 
between  the  corporation  and  its  agents; 

(v)  prescribing  terms  and  conditions  for  the  establish- 
ment and  operation  of  subsidiaries; 

(w)   relating  to  reports  by  auditors; 

(x)  prescribing  qualifications  for  appointment  as  an  offi- 
cer of  a  corporation; 

(y)  prescribing  duties  for  audit  committees  and  invest- 
ments committees; 

(z)  prescribing  any  matter  referred  to  in  this  Act  as 
being  prescribed  by  the  regulations. 

^J^P''°"  221.  The  Superintendent  may  exempt  a  trust  corporation 

minimum        that  in  Other  respects  complies  with  this  Act  from  compliance 
capital  with    the    minimum   capital    requirements    under   subsection 

10  (5)  or  clause  33  (a),  subject  to  such  terms  and  conditions  as 
may  be  prescribed  and  to  such  terms  and  conditions  as  the 
Superintendent  may  impose,  so  long  as  the  trust  corporation  is 
offering  its  services  primarily  in  a  community  that,  in  the 
opinion  of  the  Superintendent,  would  not  otherwise  be  ade- 
quately served  by  a  trust  corporation. 
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o)  prescrire  des  categories  de  prets.  de  placements  ou 
d'operations  pour  I'application  de  la  partie  IX; 

p)  prescrire  la  limite,  st)ii  en  dollars,  soit  en  pourcen- 
tage,  du  total  de  Tactif  qui  peut  etre  place  dans  un 
bien  ou  une  categoric  de  biens  et,  lorsqu'une  limite 
est  impt>see  par  la  presentc  loi  relativement  a  un 
bien  ou  a  une  categoric  de  biens,  prescrire  des  limi- 
tes  plus  restrictives  que  celles  enoncees  a  la  pre- 
sente  loi: 

q)  prescrire  le  mode  de  calcul  des  liquidites  de  la  com- 
pagnie; 

r)      regir  la  delivrance  des  litres  subalternes; 

s)  regir  retablissemenl  et  Texploilalion  des  fonds  en 
fiducie  collectifs  et  le  placement  dans  ces  fonds  des 
sommes  detenues  en  fiducie; 

t)  exiger  la  souscription  de  cautionnements  par  les 
administrateurs.  dirigeants.  mandataires  et 
employes  de  la  compagnic  ainsi  que  la  souscription 
d'assurances  a  Icur  cgard  ct  a  I'cgard  des  biens  dont 
elle  a  la  propriete  ou  qui  sont  confies  a  sa  garde; 

u)  regir  les  activites  de  la  compagnie  inscrite  dans  le 
cadre  de  ses  raprK>rts  avec  ses  mandataires.  ainsi 
que  les  rapports  cntre  ces  derniers  et  la  compagnie; 

v)  prescrire  les  conditions  relatives  a  I'etablissement  et 
a  I'exploilation  de  filiales; 

w)     regir  les  rapports  des  verificateurs; 

x)  prescrire  les  qualites  requises  pour  acceder  au  poste 
de  dirigeant  d'une  compagnie; 

y)  prescrire  les  obligations  qui  incombent  aux  comites 
de  verification  et  aux  comites  de  placements; 

z)  prescrire  toute  question  qui  selon  la  presente  loi  est 
prescrite  par  les  reglements. 

221  Sous  reserve  des  conditions  prescrites  et  de  celles  que  P'^Pf"**   , 
peut  imposer  le  surintendant.  celui-ci  peut  dispenser  la  com-  normcs  de 
pagnie  de  fiducie  qui  sest  par  ailleurs  conformee  a  la  presente  capi'^i  mini- 
loi  de  Tobservation  des  normes  de  capital  minimal  fixees  par 
le  paragraphe  10  (5)  ou  par  I'alinea  33  a),  lant  que  ses  services 
sont  offerts  principalement  a  une  collectiviie  dont  les  besoins, 
de  I'avis  du  surintendant,  ne  seraient  pas  autrement  satisfaits 
de  fagon  convenable  par  une  compagnie  de  fiducie. 
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Transition, 
capital  levels 


222. — (1)  Notwithstanding  any  other  provision  of  this 
Act,  where  a  corporation,  immediately  before  the  coming  into 
force  of  clause  33  (a)  of  this  Act.  was  registered  under  the 
Loan  and  Trust  Corporations  Act,  being  chapter  249  of  the 
Revised  Statutes  of  Ontario.  1980,  the  minimum  capital 
requirements  under  that  clause  shall  not  apply  to  the  corpora- 
tion until  the  1st  day  of  January.  1991  so  long  as  the  corpora- 
tion maintains  the  minimum  capital  requirements  required  by 
the  predecessor  of  this  Act  or  such  greater  minimum  capital 
requirements  as  the  Lieutenant  Governor  in  Council  may 
order. 


Extension 
of  time 


(2)  The  Lieutenant  Governor  in  Council  may  extend  the 
period  for  compliance  with  minimum  capital  requirements 
under  clause  33  (a),  beyond  the  1st  day  of  January,  1991,  sub- 
ject to  such  terms  and  conditions  as  the  Lieutenant  Governor 
in  Council  may  impose. 


Transition, 
directors 


(3)  Notwithstanding  any  other  provision  of  this  Act,  the 
board  of  directors  of  a  loan  corporation  or  a  trust  corporation 
in  office  immediately  before  the  coming  into  force  of  this  sec- 
tion may  continue  in  office  until  the  annual  meeting  next  fol- 
lowing the  coming  into  force  of  this  section. 


Transition, 

quantum 

limits 

on 

investments 


(4)  Notwithstanding  that  an  investment  was  made  by  a  reg- 
istered corporation  or  any  of  its  subsidiaries  before  the  coming 
into  force  of  this  section,  the  corporation  or  subsidiary  shall 
divest  itself  of  the  investment  within  twelve  months  of  the 
coming  into  force  of  this  section,  if  the  investment,  had  it 
been  made  after  the  coming  into  force  of  this  section,  would 
exceed  any  limit  imposed  by  section  161 ,  165  or  166. 


Duration  of 
authority  to 
carry  on 
business 


223. — (I)  No  corporation  shall  carry  on  the  business  of  a 
loan  corporation  or  of  a  trust  corporation  after  the  1st  day  of 
July,  1996. 


Extension 
of  time 


(2)  The  Lieutenant  Governor  in  Council  may  make  regu- 
lations changing  the  date  set  out  in  subsection  (1)  to  a  date 
not  later  than  the  1st  day  of  July.  1997. 


PART  XV 


AMENDMENTS,  REPEALS,  COMMENCEMENT,  SHORT  TITLE 


224.  Subparagraph  ii  of  paragraph  32  of  subsection  1  (1) 
of  the  Securities  Act,  being  chapter  466  of  the  Revised  Statutes 
of  Ontario,  1980,  is  repealed  and  the  following  substituted 
therefor: 
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222  (I)  Malcre  toute  autre  disposition  de  la  presente  loi.  Dispositions 

,  .  -.    1       •    •        If'  !•    I-     '      -)-)      V  .  transitoires 

les  normes  de  capital  minimal  fixees  par  I  alinea  33  a)  ne  s  ap-  relatives  aux 
pliquent  pas  avant  le  I''  Janvier  1991  a  la  compagnie  qui  etait,  normes  dc 
immediatement  avant  I'entree  en  vigueur  de  cet  alinea,  ins-  ^^^^ 
crite  en  vertu  de   la   Loi  sur  les  compagnies  de  prei  ei  de 
ftducie,  qui  constitue  le  chapitre  249  des  Lois  refondues  de 
rOntario  de  1980.  La  presente  disposition  s'applique  tant  que 
la  compagnie  observe  les  normes  de  capital  minimal  fixees  en 
vertu  de  la  loi  que  la  presente  loi  remplace.  ou  les  normes 
plus  elevees  decretees  par  le  lieutenant-gouverneur  en  conseil. 

(2)  Le  lieutenant-gouverneur  en  conseil  peut,  sous  reserve  ^"'^P*'"" 
des  conditions  qu'il  fixe  eventuellement.  proroger  au-dela  du 

1"  Janvier  1991  le  delai  imparti  aux  compagnies  pour  se  con- 
former  aux  normes  de  capital  minimal  fixdes  par  Talinea 
33  a). 

(3)  Malgre  toute  autre  disposition  de  la  presente  loi.  le  D»po»«>on» 

,         ,  ,      ■    ■  ,      ,  1  .  11       transitoires 

mandat  des  admmistrateurs  dc  la  compagnie  de  pret  ou  de  la  relative*  aux 
compagnie  de  fiducie  qui  etaient  en  fonction  immediatement  »<Jministra- 
avant  I'entree  en  vigueur  du  present  article  se  poursuit  jusqu'a 
I'assemblee  annuelle  qui  suit  I'entree  en  vigueur  du  present 
article. 

(4)  Meme  dans  le  cas  des  placements  effectues  avant  Ten-  D»po*itior» 

/  .  ,  ,  ■   .       1  ...  transitoires. 

tree  en  vigueur  du  present  article,  la  compagnie  mscrite  ou  sa  iimi,e  relative 
filiale  est  tenue  de  se  dessaisir.  dans  les  dou/e  mois  de  I'entree  ""»  montams 
en  vigueur  du  present  article,  des  placements  dont  le  montant  nKnls*** 
depasserait  la  limite  fixee  par  les  articles  161.  165  ou  166.  s'ils 
avaient  ^te  effectues  apres  I'entrde  en  vigueur  du  present  arti- 
cle. 


223 


(1)  Nulle  compagnie  ne  pcut  pt>ursuivre  les  activites  pate  limite 

^  .        ,         '.  ^  ,.      '  '  ■       1      r-  1       •  ^  lexercic 


d'une  compagnie  de  pret  ou  d'une  compagnie  de  fiducie  au-  ^e  ses  activi 
deliidu  I"  juillet  1996.  '"^* 

(2)  Le  lieutenant-gouverneur  en  conseil  peut.  par  regie-  Jj^JJSJ'"" 
ment.  porter  la  date  fixee  au  paragraphe  (I)  a  une  date  qui 
n'est  pas  posterieure  au  I"  juillet  1997. 

PARTIE  XV 

MODIFICATIONS.  ABROGATIONS.  ENTREE  EN  VIGUEUR. 
TITRE  ABRfiGfi 

224  La  sous-disposition  ii  de  la  disposition  32  du  paragra- 
phe 1  ( 1  >  de  la  Loi  sur  les  valeurs  mohilieres,  qui  constitue  le 
chapitre  466  des  Ixiis  refondues  de  I'Ontario  de  1980,  est  abro- 
gee  et  remplacee  par  ce  qui  suit  : 
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1987,  c. 


ii.  administered  by  a  trust  corporation  registered 
under  the  Loan  and  Trust  Corporations  Act, 
1987  and  consists  of  a  common  trust  fund  as 
defined  in  section  1  of  that  Act. 


Repeals  225.  The  following  are  repealed: 

1 .      The  Loan  and  Trust  Corporations  Act,  being  chap- 
ter 249  of  the  Revised  Statutes  of  Ontario,  1980. 


Commence- 
ment 


Short  title 


2.      The  Loan  and  Trust  Corporations  Amendment  Act, 
1982,  being  chapter  62. 

226.  This  Act  comes  into  force  on  a  day  to  be  named  by 
proclamation  of  the  Lieutenant  Governor. 

227.  The  short  title  of  this  Act  is  the  Loan  and  Trust  Cor- 
porations Act,  1987. 
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ii.  administered  by  a  trust  corporation  registered 

under  the  Loan  and  Trust  Corporations  Act,    1987.  c. 
1987  and  consists  of  a  common  trust  fund  as 
defined  in  section  1  of  that  Act. 


225  Sont  abrogees 


Abrogations 


1 .  La  Loi  siir  les  compagnies  de  prel  et  de  fiducie,  qui 
constitue  le  chapitre  249  des  Lois  refondues  de 
rOntariode  19S(). 

2.  La  Loi  de  19H2  modifiant  la  Loi  sur  les  compagnies 
de  pret  et  de  fidiicie.  qui  constitue  le  chapitre  62. 

226  La  presente  loi  entre  en  vigueur  le  jour  que  le  lieute-  fj"|^^" 
nanl-gouverneur  fixe  par  prtKMamation. 

227  Le  titre  abrege  de  la  presente  loi  est  Loi  de  1987  sur  Titre  »brtt< 
les  compagnies  de  pret  et  de  fidiuie. 
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EXPLANATORY  NOTES 

The  Bill  revises  the  existing  law  related  to  loan  and  trust  corporations.  Among  its 
principal  features  are  the  following: 

1.  New  procedures  are  established  for  the  incorporation  of  provincial  loan  and 
trust  corporations. 

2.  Provincial  and  extra-provincial  corporations  will  be  required  to  adhere  to  essen- 
tially the  same  rules.  Equality  of  treatment  is  obtained  through  the  registration 
system. 

3.  All  directors  will  be  required  to  meet  a  new  standard  and  duty  of  care. 

4.  Corporations  must  have  at  least  five  directors. 

5.  At  least  one  half  of  the  board  of  directors  must  be  outside  directors. 

6.  New  conflict  of  interest  rules  are  introduced  for  directors  and  other  restricted 
parties. 

7.  Limitations  on  cross-directorships  are  introduced. 

8.  The  board  of  directors  will  be  required  to  establish  an  audit  committee  and  an 
investment  committee. 

9.  New  duties  are  imposed  on  the  auditors  of  a  corporation.  Among  other  duties, 
an  auditor  will  be  required  to  report  matters  of  which  he  or  she  becomes  aware 
in  the  course  of  his  or  her  duties  that  may  adversely  affect  the  corporation. 
The  auditor  will  also  report  on  conflicts  of  interest.  Similar  duties  are  imposed 
on  other  outside  advisors  such  as  lawyers  and  appraisers.  The  auditor  will  also 
be  required  to  attend  meetings  of  the  audit  committee. 

10.  The  investment  committee  of  a  corpwration  will  be  required  to  develop  prudent 
investment  standards  for  the  corporation  and  the  corporation  will  be  required 
to  observe  those  standards. 

11.  Minimum  capital  requirements  are  increased  for  all  corporations.  Existing  cor- 
porations will  have  five  years  to  comply  with  the  new  requirements. 

12.  The  borrowing  multiple  of  a  corporation  (ie.  its  power  to  accept  deposits)  will 
be  set  at  between  ten  and  twenty-five  times  its  assets  and  will  be  subject  to 
approval  by  the  Superintendent.  The  borrowing  multiple  will  be  reviewed  by 
the  Superintendent  on  an  annual  basis. 

13.  Investment  powers  of  corporations  will  be  expanded,  subject  to  regulatory 
approval  and  quantum  limits,  to  permit  greater  activity  in  the  fields  of  commer- 
cial lending,  commercial  leasing  and  consumer  lending. 


approval  anu  quantum  iimiis,  lu  pcrmu  greater  atiivii] 
cial  lending,  commercial  leasing  and  consumer  lending 


14.  Restrictions  are  placed  on  investments  by  or  through  subsidiaries  of  corpora- 
tions. 

15.  The  investment  powers  of  loan  corporations  will  be  the  same  as  those  for  trust 
corporations,  but  only  trust  corporations  will  be  permitted  in  the  business  of 
estate  and  trust  administration. 

16.  Provision  is  made  for  increased  protection  for  persons  dealing  with  a  corpora- 
tion in  its  capacity  as  a  provider  of  estate,  trust  and  agency  services. 


NOTES  EXPLICATIVES 

Le  projet  de  loi  porte  revision  de  la  loi  existante  relative  aux  compagnies  de  pret  et 
de  Tiducie.  Quelque5-unes  de  ses  principales  caract^ristiques  sont  les  suivantes  : 

1.  II  est  etabli  de  nouvelles  procedures  de  constitution  des  compagnies  provin- 
ciales  de  pret  et  de  fiducie. 

2.  Les  compagnies  provinciales  et  extraprovinciales  sont  tenues  d'oMir  en  grande 
partie  aux  mimes  regies.  Le  systdme  d'inscription  les  met  sur  un  pied  d'dgaliti. 

3.  Les  administrateurs  sont  tenus  d'observer  une  nouvelle  norme  et  un  nouveau 
devoir  de  prudence. 

4.  Les  compagnies  de  prit  et  de  flducie  comptent  au  moins  cinq  administrateurs. 

5.  Au  moins  la  nwitii  du  conseil  d'administration  se  compose  d'administrateurs 
externes. 

6.  II  est  etabli  de  nouvelles  regies  concernant  les  conflits  d*iniereis  et  portant  sur 
les  administrateurs  et  les  autres  personnes  assujetties  i  des  restrictions. 

7.  Des  limitations  sont  apportdes  i  la  participation  d'une  personne  aux  conseib 
d'administration  de  plus  d'une  compagnie  inscrite. 

8.  Le  conseil  d'administration  est  tenu  d'^tablir  un  comiti  de  verification  et  un 
comite  de  placements. 

9.  De  nouvelles  obligations  incombent  au  veriHcateur  de  la  compagnie.  II  est 
notamment  tenu  de  faire  rapport  de  loute  situation  doni  il  prend  connaissance 
dans  I'exercice  de  ses  fonctions  et  qui  peui  porter  atteinte  k  la  situation  de  la 
compagnie.  II  signale  egalemeni  I'existence  de  conflits  dinterdts.  Des  obliga- 
tions semblables  incombent  i  d'auires  conseillers  externes.  notamment  les  avo- 
cats  et  les  estimaieurs.  Le  verificateur  est  egalement  tenu  d'assister  aux  reu- 
nions du  comite  de  verification. 

10.  Le  comite  de  placements  est  tenu  d'eiaborer  des  normes  de  placements  surs 
que  la  compagnie  est  tenue  d'observer. 

11.  Les  normes  de  capital  minimal  de  toutes  les  compagnies  sont  majorees.  Un 
deiai  de  cinq  ans  est  accorde  aux  compagnies  exisiantes  pour  se  conformer  aux 
nouvelles  conditions. 

12.  Le  multiplicateur  d'emprunt  de  la  compagnie  (sa  faculte  de  recevoir  des 
depots),  qui  peut  varier  entre  dix  et  vingt-cinq  fois  le  montant  de  I'actif.  est 
assujetti  ii  I'approbation  du  surintendant.  qui  le  soumet  ^  un  examen  annuel. 

13.  Sous  reserve  des  autorisations  regie  me  ntai  res  et  des  limitations  quant  aux  mon- 
tants.  les  pouvoirs  des  compagnies  sont  accrus  en  ce  qui  a  trait  aux  placements, 
afin  d'eiargir  leur  sphere  d'activites  dans  le  domaine  des  prets  commerciaux. 
des  prets  k  la  consommation  et  des  baux  commerciaux. 

14.  Des  restrictions  sont  apportees  aux  placements  effectues  par  les  filiales  des 
compagnies  ou  par  leur  entremise. 

15.  Les  pouvoirs  des  compagnies  de  pret  quant  aux  placements  sont  les  memes  que 
ceux  des  compagnies  de  fiducie.  Toutefois,  les  activites  d'administrateur  de  suc- 
cession et  de  fiduciaire  sont  reservees  aux  seules  compagnies  de  fiducie. 

16.  Les  personnes  auxquelles  la  compagnie  foumit  des  services  de  fiduciaire  jouis- 
sent  d'une  protection  accrue. 


17.  The  concept  of  a  "restricted  party"  is  introduced.  Restricted  parties,  in  gener- 
al, are  those  people  who  are,  or  might  reasonably  be  presumed  to  be,  in  a 
position  to  influence  the  decision  making  process  in  a  corporation. 

18.  Rules  against  self-dealing  are  broadened.  Self-dealing  will  include  investments, 
loans  and  other  transactions  that  involve  restricted  parties. 

19.  A  market  value  test,  for  purposes  of  valuation,  is  introduced.  A  new  test  is 
also  introduced  for  lending  value  for  the  purposes  of  mortgage  lending. 

20.  Depositors  will  be  entitled  to  obtain  the  annual  fmancial  statements  of  a  cor- 
poration. 

21.  The  regulatory  system  is  strengthened.  The  Superintendent  (formerly  the  Regis- 
trar) and  the  Director  (a  new  officer)  will  have  {xjwers  to  order  compliance 
with  the  Act.  The  Superintendent  will  also  have  the  p>ower  to  enter  compliance 
programs.  The  Lieutenant  Governor  in  Council  will  retain  the  present  powers 
to  seize  a  corporation. 

22.  New  civil  remedies  such  as  tracing  or  recovery  of  assets  through  derivative 
actions  and  oppression  remedies  similar  to  those  in  the  Business  Corporations 
Act,  1982  are  provided. 

23.  There  will  be  a  compulsory  review  of  the  Act  by  the  Legislature  not  later  than 
1997. 


17.  Est  institu^  le  concept  de  la  «personne  assujettie  k  des  restrictions*.  Ces  per- 
sonnes.  en  general,  sont  celles  qui  sont  en  mesure  d'exercer  une  influence  dans 
le  processus  d^cisionnel  de  la  compagnie.  ou  qui  seraient  normalement  pr6su- 
m^es  I'etre. 

18.  La  portde  des  regies  interdisant  ks  operations  internes  est  ^largie.  Ces  demii- 
res  comprennent  en  outre  les  placements,  prets  et  autres  operations  qui  intdres- 
sent  les  personnes  assujetties  a  des  restrictions. 

19.  L'dpreuve  fondle  sur  la  valeur  marchande  est  instaur^e  ^  des  fins  d'^valuation. 
II  y  a  aussi  instauration  de  I'^preuve  de  la  valeur  hypothecable  dans  le  cas  des 
prdts  hypothicaires. 

20.  Les  deposants  ont  le  droit  d'obtenir  les  dtats  financiers  annuels  de  la  com- 
pagnie. 

21.  Le  systime  r^glementaire  est  renforc*.  Le  surintendant  (autrefois  le  registra- 
teur)  et  le  directeur  (nouveau  fonctionnaire)  sont  dot^s  des  moyens  de  faire 
observer  la  prdscnte  loi.  Le  surintendant  peut  aussi  instaurer  des  programmes 
d'adh^sion  voloniaire.  Le  lieutenant-gouvemeur  en  conseil  conserve  sa  preroga- 
tive actuelle  de  saisie  de  la  compagnie. 

22.  De  nouveaux  recours  civils  sont  pr^vus,  notamment  I'exercice  du  droit  de  suite 
ou  le  recouvrement  d'ekments  d'actif  au  moyen  de  Taction  oblique  et  de 
recours  en  cas  d'abus.  semblables  k  oeux  que  pr^voit  la  Loi  de  1982  sur  les 
compagnies. 

23.  Une  etude  obligatoire  de  b  lot  par  I'Assembiee  legislative  aura  lieu  au  plus 
tard  en  1997. 


Bill  116 


LOAN  AND  TRUST  CORPORATIONS 


1987 


Bill  116 


1987 


An  Act  to  revise  the 
Loan  and  Trust  Corporations  Act 

Contents 

Part 

I  Interpretation  and  Application 

II  Incorporation  and  Instrument  of  Incorporat 

III  Winding  Up,  Dissolution  and  Merger 

IV  Registration 

V  Shares  and  Shareholders 

VI  Directors  and  Officers 

VII  Auditors  and  Financial  Statements 

VIII  Books,  Records  and  Returns 

IX  Conflict  of  Interest 

X  Business  and  Investments 

XI  Administration 

XII  Enforcement  and  Civil  Remedies 

XIII  Offences  and  Penalties 

XIV  Miscellaneous  and  Regulations 

XV  Amendments,  Repeals,  Commencement, 

Short  title 


ion 


Sections 

1-4 

5-13 

14-29 

30-39 

40-86 

87-112 

113-124 

125-139 

140-152 

153-176 

177-191 

192-212 

213-217 

218-227 

228-232 


HER  MAJESTY,  by  and  with  the  advice  and  consent  of  the 
Legislative  Assembly  of  the  Province  of  Ontario,  enacts  as 
follows: 

PARTI 


Definitions 


INTERPRETATION  AND  APPLICATION 
1.   In  this  Act, 


"comptabie"  "accountant"   means  a   person   who   is   licensed   under  the 

R.s.o.  1980,  Public  Accountancy  Act;                                                  ^^^ 

"membre  du  "affiliate"  mcans  a  body  corporate  that  is  an  affiliate  within 

groupe"  the  meaning  of  subsection  2(1); 
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SA  MAJESTt,  sur  I'avis  ct  avec  le  consentement  de 
TAssembl^e  legislative  de  la  province  de  TOntario,  ddcrdte  ce 
qui  suit : 

PARTIE  I 


OenNinONS  ET  CHAMP  D' APPLICATION 


1  Les  definitions  qui  suivent  s'appliquent  k  la  prdsente  loi. 


D^finitiotK 


«acte  constitutif>»   Loi  sp^ciale,  charte.   lettres  patentes  ou  -jKirument 
autre  document  en  vertu  duquel  une  compagnie  est  consti-  incorporation. 
tu^e  ou  fusionnee,  y  compris  les  modifications  y  apportdes. 


«actif  total»  Actif  d'une  compagnie,  calculi  selon  le  mode 
present.  Dans  le  cas  d'une  compagnie  de  fiducie,  s'entend 
en  outre  de  la  monnaie  et  des  valeurs  mobilieres  qui  ont 
€t€  mises  ^  part  aux  termes  du  paragraphe  155  (5).         -^^ 


■  total  assets* 
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"banque" 

1980-81, 
c.  40  (Can.) 

"filiale 
bancaire  de 
credit 
hypothd- 
caire" 


"bank"  means  a  bank  named  in  Schedule  A  or  B  to  the 
Bank  Act  (Canada); 

"bank  mortgage  subsidiary"  means  a  wholly-owned  subsidiary 
of  a  bank  that  receives  deposits  that  are  guaranteed  by  the 
bank  and  whose  investments  in  mortgages  equal  at  least  85 
per  cent  of  its  deposits;  -^' 


"personne 
morale" 


"body  corporate"  means  any  body  corporate  with  or  without 
share  capital  and  wherever  or  however  incorporated; 


"succursale" 


"branch"  means  an  office  of  a  corporation  where  it  offers  ser- 
vices to  the  public  or  where  it  provides  fiduciary  services; 


"apport  en 
capital" 


"capital  base"  means  the  shareholders'  equity  of  a  corporation 
calculated  in  the  prescribed  manner; 


"fonds  en 

fiducie 

coliectif' 


"common  trust  fund"  means  a  fund  maintained  by  a  trust  cor- 
poration in  which  moneys  belonging  to  various  estates  and 
trusts  in  its  care  are  combined  for  the  purpose  of  facilitating 
investment; 


corpora- 
tion" 


"company"  means  a  body  corporate  that  is  not  a  loan  cor- 
poration, a  trust  corporation  or  a  municipality  or  any  local 
board  thereof; 


"compagnie '  "corporation"  means  a  loan  corporation  or  a  trust  corporation 
whether  incorporated  in  or  outside  of  Ontario; 

"d^pot"  "deposit",  in  relation  to  a  registered  corporation,  means 
money  received  by  it  under  section  155  and  money  received 
by  it  before  the  coming  into  force  of  section  155  that,  had 
that  section  been  in  force  when  the  money  was  received, 
would  have  been  received  under  section  155;  -^t- 

"d^posant"  "depositor"  means  a  person  who  has  a  deposit  in  a  corpora- 
tion; 


"directeur" 


"Director"  means  the  Director  appointed  under  subsection 

177  (2); 


"compagnie 

extra- 

provinciale" 


"extra-provincial  corporation"  means  a  corporation  that  was 
incorporated  under  the  laws  of  Canada  or  of  any  province, 
other  than  Ontario,  or  of  any  territory  of  Canada; 


"6tat 
financier" 


"financial  statement"  means  a  statement  referred  to  in  subsec- 
tion 120(1); 


"bien 

immeuble 

am61ior6" 


"improved  real  estate"  means  real  estate. 
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«action  assortie  du  droit  de  vote»  Action  d'une  personne 
morale  d'une  categorie  assortie  d'un  droit  de  vote  absolu, 
ou  d'une  categorie  assortie  d'un  droit  de  vote  en  raison  de 
la  survenance  d'une  Eventuality  qui  s'est  produite  et  se 
poursuit. 

«apport  en  capital»  Avoir  des  actionnaires  d'une  compagnie, 
calcule  selon  le  mode  present. 


-voting 
share> 


■capital  base> 


«ayant  droit»  ExEcuteur,  administrateur  successoral,  tuteur,  -pef«"w' 
syndic,  fiduciaire,  sEquestre  ou  liquidateur,  ou  curateur  k  la  [k^?**"" 
personne  ou  aux  biens  d'une  personne  frappEe  d'incapacitd 
mentale.  '^^ 

«banque»  Banque  d^sign^e  k  I'annexe  A  ou  B  de  la  Loi  sur  -'»'»•'• 
les  banques  (Canada).  JS^'JS'" 

(Can.) 

«bien  immeuble  amEliorE»  Bien  immeuble  :  -improved 

real  esute> 

a)  sur  lequel  est  Erige  un  batiment  utilise  ou  propre  k 
servir  k  des  fins  domiciliaires,  financidres,  commer- 
ciales.  industrielles,  Educatives,  professionnelles, 
r^cr^atives,  institutionnelles  ou  religieuses,  ou  k  des 
fms  de  bienfaisance; 

b)  sur  lequel  est  en  voie  de  construction  ou  sur  le  point 
de  I'etre  un  batiment  propre  k  servir  k  des  fins 
domiciliaires.  financi^res,  commerciales,  industriel- 
les, dducalives,  professionnelles,  rdcreatives,  institu- 
tionnelles ou  religieuses.  ou  k  des  fms  de  bienfai- 
sance; 

c)  qui  sert  effectivement  k  une  exploitation  agricole; 

d)  qui  est  un  terrain  vague  dans  les  limites  d'une  muni- 
cipality et  dont  les  utilisations  sont  restreintes, 
notamment  par  les  r^glements  relatifs  au  zonage,  k 
des  fins  commerciales,  industrielles  ou  domiciliaires. 


«biens  immeubles»  S'entend  notamment  des  maisons,  depen-  *'^"'  "tate- 
dances,  terres,  loyers  et  heritages,  soit  en  franche  ou  en 
autre  tenure,  corporels  ou  incorporels,  des  tenures  a  bail  et 
de  la  partie  indivise  de  ces  biens,  de  meme  que  de  tous  les 
droits  et  domaines  qui  s'y  rattachent,  k  I'exclusion  des 
hydrocarbures,  mindraux  ou  agregats  souterrains. 

«compagnie»  Compagnie  de  pret  ou  de  fiducie  constituee  en  -corporation* 
Ontario  ou  en  dehors  de  cette  province. 
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(a)  on  which  there  exists  a  building  used  or  capable  of 
being  used  for  residential,  financial,  commercial, 
industrial,  educational,  professional,  institutional, 
religious,  charitable  or  recreational  purposes, 

(b)  on  which  a  building  capable  of  being  used  for  resi- 
dential, financial,  commercial,  industrial,  profes- 
sional, institutional,  educational,  religious,  charita- 
ble or  recreational  purposes  is  being  or  is  about  to 
be  constructed, 

(c)  on  which  bona  fide  farming  operations  are  being 
conducted,  or 


"acte 
constitutif 


"la  loi  de 
rOntario" 


(d)  vacant  land  within  a  municipality  that  is  restricted 
by  law  in  its  use  to  commercial,  industrial  or  resi- 
dential purposes  by  zoning  or  otherwise; 

"instrument  of  incorporation"  means  the  special  Act,  charter, 
letters  patent  or  other  document  incorporating  or  amalga- 
mating a  corporation  and  includes  all  amendments  thereto; 

"law  of  Ontario"  includes  any  law  of  the  former  Province  of 
Canada  or  of  Upper  Canada,  continued  as  the  law  of 
Ontario,  or  consolidated  or  incorporated  with  the  law  of 
Ontario; 


"valeur 

hypotW- 

cable" 


"lending  value",  in  relation  to  real  estate,  means  the  market 
value  of  the  real  estate  reduced  by  such  amounts  as  are 
attributable  to  contingencies  or  assumptions  the  occurrence 
of  which  is  remote  and  that  have  increased  the  market 
value  of  the  real  estate,  multiplied  by  the  lesser  of, 

(a)  75  per  cent,  or 

(b)  such  percentage  less  than  75  per  cent  as  the  cor- 
poration has  determined  in  accordance  with  its  pru- 
dent investment  standards  to  be  appropriate  in  the 
circumstances; 


"compagnie 
de  pret" 


R.S.O.  1980, 
cc.  102,  221 


"loan  corporation"  means  a  body  corporate  incorporated  or 
operated  for  the  purpose  of  borrowing  money  from  the 
public  by  receiving  deposits  and  lending  or  investing  such 
money  but  does  not  include  a  bank,  a  bank  mortgage 
subsidiary,  an  insurance  corporation,  a  trust  corporation,  a 
credit  union  or  caisse  populaire  incorporated  or  registered 
under  the  Credit  Unions  and  Caisses  Populaires  Act  or  an 
issuer  registered  under  the  Investment  Contracts  Act; 
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«compagnie  de  riducie»  Personne  morale  constitute  ou  exploi-  *•'""*' 
tee  aux  fins  d'offrir  ses  services  au  public  en  tant  que  fidu-  ""^p°""°"" 
ciaire,  d^positaire,  mandataire,  executeur  testamentaire, 
administrateur  successoral,  sequestre,  liquidateur,  cession- 
naire,  tuteur  aux  biens  d'un  enfant  mineur  ou  curateur  aux 
biens  d'une  personne  frappee  d'incapacite  mentale  et  aux 
fins  de  recevoir  les  depots  du  public  et  d'effectuer  le  pret 
ou  le  placement  de  ces  depots. 

«compagnie  de  pret>»  Personne  morale  constituee  ou  exploitde  ''***" 
aux  fins  d'effectuer  des  emprunts  auprds  du  public  en  rece-  "^'p**""**"" 
vant  des  depots  pour  ensuite  preter  ou  placer  les  sommes 
rcQues.  Sont  exclues  de  cette  definition  les  banques,  les 
filialcs  bancaires  de  credit   hvpothecaire.  les  compagnies 
d'assurances,  les  compagnies  de  fiducie,  les  caisses  populai- 
res  et  les  credit  unions  constitutes  ou  enregistr^es  en  vertu 
de  la  Lot  sur  les  caisses  popuiaires  et  les  credit  unions,  ainsi  l  R  o.  i980. 
que  les  compagnies  de  placement  inscrites  aux  termes  de  la  ^i** 
Loi  sur  les  contrats  de  placement. 

«compagnie  extraprovinciale>»  Compagnie  constitute  en  vertu  -"'raprovin- 
des  lois  du  Canada,  d'une  province  autre  que  rOntario,  ou  rorporation. 
d'un  territoire  du  Canada. 

«compagnie  inscrite>»  Compagnie   inscrite  aux  termes  de  la  -registered 

;        .     ,    .  '^    '^  corporation* 

pr^sente  loi. 
«(Compagnie  provinciate^  Compagnie  constitute  en  vertu  de  la  -provincial  ^ 

loi  de  rOntario.  corporation- 

«<compagnie  qui  fait  appel  au  publico  Compagnie  dont  les  -offenn* 
valeurs  mobilidres  font  I'objet  d'un  appel  au  public  au  sens  "''P"""*'"' 
du  paragraphe  2  (9)  et  qui  nest  pas  rdputde  avoir  cess6  de 
faire  appel  au  public  en  vertu  d'une  ordonnance  de  la  Com- 
mission des  valeurs  mobilidres  de  I'Ontario. 

«comptable»  Personne  qui  est  titulaire  d'un  permis  d^livr^  en  -accountant. 
vertu  de  la  Loi  sur  les  experts-comptables.  -^^  l  r  o  i980. 

^  '^  chap.  405 

«conjoint»    Personne   avec   laquelle   une   personne   du   sexe  -*pouse. 
opposd  est  mariee  ou  avec  laquelle  elle  vit  dans  une  union 
conjugale  hors  du  manage. 

«corporation»  Personne  morale  autre  qu'une  compagnie,  une  -«""pany. 
municipalite  ou  un  conseil  local  d'une  municipality. 

«ddposant»  Titulaire  d'un  d^pot  aupres  d'une  compagnie.  -dcpositor- 

«depdt»  En  ce  qui  concerne  une  compagnie  inscrite,  les  som-  -deposit, 
mes  d'argent  qu'elle  re^oit  en  vertu  de  Particle  155,  ainsi 
que  les  sommes  qu'elle  a  regues  avant  I'entree  en  vigueur 
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"valeur 
marchande" 


"market  value"  means  the  most  probable  price  that  would  be 
obtained  for  property  in  an  arm's  length  sale  in  an  open 
market  under  conditions  requisite  to  a  fair  sale,  the  buyer 
and  seller  each  acting  prudently,  knowledgeably  and 
willingly;  -^^ 


"ministre"  "Minister"  means  the  Minister  of  Financial  Institutions  or 
other  such  member  of  the  Executive  Council  to  whom  the 
administration  of  this  Act  may  be  assigned; 

"ministsre"     "Ministry"  means  the  Ministry  of  the  Minister; 


"hypo- 
th^que" 

"compagnie 
qui  fait  appel 
au  public" 


'dirigeant" 


"mortgage"  includes  a  charge  or  hypothec; 

"offering  corporation"  means  a  corporation  that  is  offering  its 
securities  to  the  public  within  the  meaning  of  subsection 
2  (9)  and  that  is  not  the  subject  of  an  order  of  the  Ontario 
Securities  Commission  deeming  it  to  have  ceased  to  be 
offering  its  securities  to  the  public; 

"officer"  means  the  chairman  and  any  vice-chairman  of  the 
board  of  directors,  the  president,  any  vice-president,  the 
secretary,  any  assistant  secretary,  the  treasurer,  any  assist- 
ant treasurer,  the  general  manager  and  any  other  person 
designated  an  officer  by  by-law  or  by  resolution  of  the 
directors  and  any  other  individual  who  performs  functions 
for  the  corporation  similar  to  those  normally  performed  by 
an  individual  occupying  any  such  office; 


"ayant  droit"  "personal  representative"  means  an  executor,  administrator, 
guardian,  trustee,  receiver  or  liquidator  or  the  committee 
of  or  curator  to  a  mentally  incompetent  person;  -^^ 

"present"       "prescribed"  means  prescribed  by  the  regulations; 

"dtabiissement  "principal  placc  of  business"  means, 

principal  r  r        r 

(a)  in  the  case  of  a  provincial  corporation,  the  place  in 
Ontario  designated  in  its  instrument  of  incorpor- 
ation as  its  head  office  or  as  its  principal  place  of 
business,  and 


"compagnie 
provinciale" 


(b)  in  the  case  of  a  registered  extra-provincial  corpora- 
tion, the  place  in  Ontario  designated  in  its  registra- 
tion as  its  principal  place  of  business; 

"provincial  corporation"   means  a  corporation  incorporated 
under  the  law  of  Ontario; 
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de  cet  article  ct  qui  auraient  ^te  revues  en  vertu  de  celui-ci 
s'il  avait  ete  en  vigueur  au  moment  de  la  reception  de  ces 
sommes.  -^' 

«directeur»   Le   directeur   nomme   en   vertu   du   paragraphe  -Director. 
177  (2). 


«dirigeant»  Le  president  et  le  vice-president  du  conseil  d'ad- 
ministration.  le  president,  le  vice-president,  le  secretaire,  le 
secretaire  adjoint,  le  tr^sorier,  le  tr^sorier  adjoint  et  le 
directeur  g^n^ral  de  la  compagnie,  et  la  personne  designee 
en  tant  que  dirigeant  par  un  rdglement  intdrieur  ou  une 
resolution  des  administrateurs.  S'entend  en  outre  du  parti- 
culier  qui  remplit  aupres  de  la  compagnie  des  fonctions 
semblables  aux  fonctions  normalement  exercees  par  le  titu- 
laire  d'un  de  ces  postes. 


•officer- 


«etablissement  principal^  S'entend  :  -princifwi 

"^  ^  place  of 

business* 

a)  dans  le  cas  de  la  compagnie  provinciate,  de  Tendroit 
precis  de  TOntario  qui  figure  k  Tacte  constitutif  de 
la  compagnie  comme  dtant  celui  de  son  sidge  social 
ou  de  sun  etablissement  principal; 

b)  dans  le  cas  de  la  compagnie  extraprovinciale  ins- 
crite,  de  Tendroit  precis  de  TOntario  d^signd  lors  de 
son  inscription  comme  etant  celui  de  son  etablisse- 
ment principal. 

«etat  financiers  ^tat  vis^  au  paragraphe  120  (1).  -financial 

,^-  r        &     r  \    f  staiemeni- 

«filiale  bancaire  de  credit  hypothecaire»  Filiale  en  propriety  ''*■"'' 
exclusive  d'une  banque,  qui  re^oit  des  depots  qui  sont  !![!^idiary» 
garantis  par  la  banque  et  dont  les  placements  hypothecaires 
s'eidvent  k  85  pour  cent  au  moins  de  ses  dep>6ts.  '^' 

«fonds  en  fiducie  collectif»  Fonds  tenu  par  une  compagnie  de  -^mmon 

^j       .  •       .    J  J.  J      J-  trust  fund - 

fiducie  et  constitue  de  sommes  d  argent  provenant  de  diver- 
ses  successions  et  fiducies  qui  lui  sont  confines  et  qui  sont 
rdunies  dans  le  but  d'en  faciliter  le  placement. 

•thypothdque»  S'entend  en  outre  d'une  charge  et  de  I'hypo-  •nwrtgage- 
thdque  en  droit  civil. 

«la  loi  de  rOntario»  S'entend  en  outre  d'une  loi  de  I'ancienne  ;J'*^  "^ 

,        _,  ,  ■        .  w  ..^  J  Ontario- 

province  du  Canada  ou  du  Haut-Canada  maintenue  en 
vigueur  en  tant  que  loi  de  TOntario.  ou  refondue  ou  incor- 
poree  a  cette  demi^re. 


«membre  du  meme  groupe»  Personne  morale  qui  est  membre 
du  meme  group)e  au  sens  du  paragraphe  2(1). 


>affiliate> 
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"biens 
immeubles' 


"compagnie 
inscrite" 


"nominatif 
(nomina- 
tive)" 


"regiements" 


"resident 
canadien" 


1976-77. 
c.  52  (Can.) 


"personne 
assujettie  k 
des  restric- 
tions" 


"real  estate"  includes  messuages,  lands,  rents  and  heredita- 
ments, whether  freehold  or  of  any  other  tenure,  and 
whether  corporeal  or  incorporeal,  and  leasehold  estates, 
and  any  undivided  share  thereof,  and  any  estate,  right  or 
interest  therein  but  does  not  include  hydrocarbons,  miner- 
als or  aggregates  in  or  under  the  ground; 

"registered  corporation"  means  a  corporation  registered 
under  this  Act; 

"registered  form",  when  applied  to  a  security,  means  a  secu- 
rity that, 

(a)  specifies  a  person  entitled  to  the  security  or  to  the 
rights  it  evidences,  and  the  transfer  of  which  is  cap- 
able of  being  recorded  in  a  securities  register,  or 

(b)  bears  a  statement  that  it  is  in  registered  form; 
"regulations"  means  the  regulations  made  under  this  Act; 
"resident  Canadian"  means  an  individual  who  is, 

(a)  a  Canadian  citizen  ordinarily  resident  in  Canada, 

(b)  a  Canadian  citizen  not  ordinarily  resident  in  Canada 
who  is  a  member  of  a  prescribed  class  of  persons,  or 

(c)  a  permanent  resident  within  the  meaning  of  the 
Immigration  Act,  1976  (Canada)  and  ordinarily  resi- 
dent in  Canada,  except  a  permanent  resident  who 
has  been  ordinarily  resident  in  Canada  for  more 
than  one  year  after  the  time  at  which  he  or  she  first 
became  eligible  to  apply  for  Canadian  citizenship; 

"restricted  party"  means  a  person  who  with  respect  to  a  cor- 
poration is, 

(a)  an  officer  or  director  of  the  corporation, 

(b)  a  beneficial  holder,  directly  or  indirectly,  of  10  per 
cent  or  more  of  any  class  of  voting  shares  of  the 
corporation, 

(c)  a  beneficial  holder  of  10  per  cent  or  more  of  any 
class  of  non-voting  shares  of  the  corporation, 

(d)  a  beneficial  holder,  directly  or  indirectly,  of  10  per 
cent  or  more  of  any  class  of  voting  shares  of  an 
affiliate  of  the  corporation. 
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«ministdre>»  Le  ministdre  qui  releve  du  ministre.  -Ministry- 

«ministre»  Le  ministre  des  Institutions  financieres  ou  un  autre  -Minister, 
membre  du  Conseil  des  ministres  k  qui  Tapplication  de  la 
presente  loi  peut  etre  confine. 

«nominatif  (nominative)»  S'il  s'agit  d'une  valeur  mobilidre,  -registered 

,,  form- 

celle  qui : 

a)  ou  bien  ddsigne  nomm^ment  la  personne  qui  est 
titulaire  de  cette  valeur  ou  des  droits  qui  y  sont 
attest^s  et  dont  le  transfert  est  susceptible  d'etre 
inscrit  ^  un  registre  des  valeurs  mobilieres; 

b)  ou  bien  porte  la  mention  qu'elle  est  nominative. 
«personne  assujettie  ^  des  restrictions*  S'entend  de  la  per-  -fwtricte** 


Sonne  qui,  ^  regard  dune  compagnie,  est : 

a)  le  dirigeant  ou  Tadministrateur  de  la  compagnie; 

b)  le  d^tenteur  h  titre  b^n^ficiaire,  directement  ou 
indirectement,  de  10  pour  cent  ou  plus  d'une  catd- 
gorie  d'actions  de  la  compagnie  assorties  du  droit  de 
vote; 

c)  le  d^tenteur  k  titre  b^n^ficiaire  de  10  pour  cent  ou 
plus  d'une  cat^gorie  d'actions  de  la  compagnie  non 
assorties  du  droit  de  vote; 

d)  le  d^tenteur  k  titre  b^n^ficiaire,  directement  ou 
indirectement.  de  10  pour  cent  ou  plus  d'une  cat^- 
gorie  d'actions  assorties  du  droit  de  vote  d'un  mem- 
bre du  meme  groupe  que  la  compagnie; 

e)  un  membre  du  meme  groupe  que  la  compagnie, 
mais  n'est  pas  sa  filiale; 

f)  I'employ^  de  la  compagnie; 

g)  le  v^rificateur  de  la  compagnie,  s'il  exerce  h  titre 
individuel; 

h)  un  associ^  de  la  soci6t6  qui  est  le  v^rificateur  de  la 
compagnie,  si  cet  associe  participe  effectivement  a 
la  verification  de  la  compagnie;  '^^ 

i)  I'administrateur  ou  le  dirigeant  de  la  personne 
morale  vis^e  aux  alin^as  b)  ou  c); 


party. 
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(e)  an  affiliate  of  the  corporation  other  than  a  subsidi- 
ary of  the  corporation, 

(f)  an  employee  of  the  corporation, 

(g)  an  auditor  of  the  corporation,  if  the  auditor  is  a  sole 
practitioner, 

(h)  a  partner  in  the  firm  who  are  the  corporation's  audi- 
tors, if  the  partner  is  actually  engaged  in  auditing 
the  corporation,  -^t- 

(i)  a  director  or  officer  of  a  body  corporate  described 
in  clause  (b)  or  (c), 

(i)  a  spouse  or  child  of  an  individual  described  in 
clause  (a),  (b),  (c)  or  (d), 

(k)  any  relative  of  an  individual  described  in  clause  (a), 
(b),  (c)  or  (d)  or  of  his  or  her  spouse  who  has  the 
same  home  as  such  individual  or  spouse, 

(1)  a  body  corporate  in  which  a  person  described  in 
clause  (a)  or  (b)  is  the  beneficial  holder,  directly  or 
indirectly,  of  10  per  cent  or  more  of  any  class  of 
voting  shares, 

(m)  a  body  corporate  in  which  a  person  described  in 
clause  (c),  (f),  (g),  (h),  (i)  or  (j)  is  the  beneficial 
holder,  directly  or  indirectly,  of  more  than  50  per 
cent  of  any  class  of  voting  shares,  -^^ 

(n)  a  person  designated  under  section  140  as  a 
restricted  party; 

"registre  de     "securities  register"  means  the  register  referred  to  in  subsec- 

mobiliferes"  tion  127  (1); 

moSre"  "sccurity"  means  a  share  of  any  class  or  series  of  shares  or  a 
debt  obligation  of  a  body  corporate  and  includes  a  certifi- 
cate evidencing  such  a  share  or  debt  obligation  and  includes 
a  warrant  but  does  not  include  a  deposit  or  any  instrument 
evidencing  a  deposit  in  a  corporation; 

"resolution      "special  resolution"  means  a  resolution  that  is, 

speciale 

(a)  submitted  to  a  meeting  of  the  shareholders  of  a  cor- 
poration duly  called  for  the  purpose  of  considering 
the  resolution  and  passed,  with  or  without  amend- 
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])  le  conjoint  ou  Tenfant  du  particulier  vis^  aux  alineas 
a),  b),  c)  ou  d); 

Jc)  un  parent  du  particulier  vise  aux  alineas  a),  b),  c) 
ou  d)  ou  de  son  conjoint,  qui  habite  avec  le  particu- 
lier ou  avec  le  conjoint; 

I)  la  personne  morale  dont  la  p>ersonne  vis^e  aux  ali- 
neas a)  ou  b)  est  le  d^tenteur  ^  titre  b^neficiaire, 
directement  ou  indirectement,  de  10  (X)ur  cent  ou 
plus  d'une  categoric  quelconque  d'actions  assorties 
du  droit  de  vote; 

Iq)  la  personne  morale  dont  la  personne  vis^e  aux  ali- 
neas c),  0'  g)'  h),  i)  ou  j)  est  le  d^tenteur  a  titre 
ben^ficiaire,  directement  ou  indirectement.  de  plus 
de  50  pour  cent  d'une  categoric  quelconque  d'ac- 
tions  assorties  du  droit  de  vote;  '^^ 

]l)  la  f)ersonne  ddsign^e  en  tant  que  personne  assujet- 
tie  k  des  restrictions  en  vertu  de  Particle  140. 

«personne  morale>»  Personne  morale  avec  ou  sans  capital-  -''*^y 

•  -ji-  jj  .•^^-  corporate- 

actions  sans  egard  au  lieu  ou  au  mode  de  constitution. 

«prescrit>»  Present  par  les  rdglements.  .prescribed. 

*registre  de  valeurs  mobilidres»  Le  registre  vis^  au  paragraphe  -*««»"«»" 
127(1).  ''^'*'"" 

«r^glements»  Les  rdglements  pris  en  application  de  la  pr^sente  -««"•««"»» 
loi. 

«r6sident  canadien>»  S'entend  :  -resident 

Canadian. 

a)  du  citoyen  canadien  qui  reside  ordinairement  au 
Canada; 

b)  du  citoyen  canadien  qui  ne  reside  pas  ordinairement 
au  Canada,  mais  qui  fait  partie  d'une  categoric 
prescrite  de  personnes; 

c)  d'un  resident  permanent  au  sens  de  la  Loi  sur  Vim-  S-C^  ,,^ 
migration  de  1976  (Canada)  qui  reside  ordinaire-  chap.  52 
ment  au  Canada,  k  Texclusion  d'un  resident  perma-  (Can.) 
nent  qui  a  r^sid^  de  fagon  ordinaire  au  Canada 
pendant  plus  d'un  an  aprds  avoir  acquis  pour  la  pre- 
miere fois  le  droit  de  demander  la  citoyennete  cana- 
dienne. 

«r6solution  speciale»  Resolution  qui  est :  reCSfv 


resolution> 
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"conjoint" 


"litre 
subalterne" 


"surinten- 
dant" 


"actif  total' 


compagnie 
de  fiducie" 


"action 
assortie  du 
droit  de 
vote" 


Deemed 
affiliation 


ment,  at  the  meeting  by  at  least  two-thirds  of  the 
votes  cast,  or 

(b)  consented  to  in  writing  by  each  shareholder  of  the 
corporation  entitled  to  vote  at  such  a  meeting  or  the 
shareholder's  agent  authorized  in  writing; 

"spouse"  means  the  jjerson  to  whom  a  person  of  the  opposite 
sex  is  married  or  with  whom  the  person  is  living  in  a  conju- 
gal relationship  outside  marriage; 

"subordinated  note"  means  a  note  issued  under  section  158; 

"Superintendent"  means  the  Superintendent  of  Deposit  Insti- 
tutions appointed  under  this  Act; 

"total  assets"  means  the  assets  of  a  corporation  calculated  in 
the  prescribed  manner  and,  in  the  case  of  a  trust  corpora- 
tion, includes  cash  and  securities  earmarked  and  set  aside 
under  subsection  155  (5);  '^' 

"trust  corporation"  means  a  body  corporate  incorporated  or 
operated  for  the  purpose  of  offering  its  services  to  the  pub- 
lic to  act  as  trustee,  bailee,  agent,  executor,  administrator, 
receiver,  liquidator,  assignee,  guardian  of  a  minor's  estate 
or  committee  of  a  mentally  incompetent  person's  estate  and 
for  the  purpose  of  receiving  deposits  from  the  public  and  of 
lending  or  investing  such  deposits; 

"voting  share"  means  any  share  of  any  class  of  shares  of  a 
body  corporate  carrying  voting  rights  under  all  circum- 
stances and  any  share  of  any  class  of  shares  carrying  voting 
rights  by  reason  of  the  occurrence  of  any  contingency  that 
has  occurred  and  is  continuing. 

2. — (1)  For  the  purposes  of  this  Act, 

(a)  a  body  corporate  shall  be  deemed  to  be  affiliated 
with  another  body  corporate  if  one  of  them  is  the 
subsidiary  of  the  other  or  both  are  subsidiaries  of 
the  same  body  corporate  or  each  of  them  is  con- 
trolled by  the  same  person;  and 
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a)  soit  propose  a  une  assembl^e  des  actionnaires  de  la 
compagnie  convoquee  a  cette  fin  et  adoptee,  avec 
ou  sans  amendements,  aux  deux  tiers  au  moins  des 
voix  exprimees; 

b)  soit  adoptee  du  consentement  ecrit  de  chaque 
actionnaire  de  la  compagnie  habile  a  voter  lors 
d'une  telle  assemblee,  ou  de  son  mandataire  muni 
d'une  autorisation  ^crite. 

«succursale»  Bureau  de  la  compagnie.  ou  elle  offre  des  servi- 
ces au  public  ou  fourait  des  services  fiduciaires. 


•branch* 


«surintendant»    Le    surintendant    des   institutions 
nomme  aux  termes  de  la  presente  loi. 


de     d^pOt    -Superin- 


•ititre  subalterne*  Titre  ^mis  aux  termes  de  Particle  158. 


•Mibordinaied 
no(e> 


«valeur  hypothecable»  Relativement  k  un  bien  immeuble,  ^JjJJ^j^^ 
valeur  marchande.  deduction  faite  des  montants  qui  tien- 
nent  compte  des  imor^vus  dont  la  survenance  est  improba- 
ble ou  des  previsions  dont  la  realisation  est  improbable, 
mais  qui  ont  fait  aut:nicntcr  la  valeur  marchande  de 
I'immeuble.  multipli^e  par  le  moins  eleve  des  pourcentages 
suivants  : 


•market 
value* 


a)  75  pour  cent; 

b)  le  pourcentage  inf^rieur  k  75  pour  cent  que  la  com- 
pagnie juge  appropri6  dans  les  circonstances.  con- 
formdment  ^  ses  normes  de  placements  surs. 

«valeur  marchande*  Le  prix  qui  serait  vraisemblablement 
obtenu  lors  de  la  vente  du  bien  sur  le  march^  libre,  interve- 
nue  dans  les  conditions  n^cessaires  pour  en  assurer  P^quitd, 
entre  un  vendeur  et  un  acheteur  prudents,  avises  et  consen- 
tants  et  n'ayant  aucun  lien  de  dependance.  '^^ 


*valeur  mobilidre»  Action  dune  cat^gorie  ou  d'une  serie,  titre  •*««>"»>- 
de   creance   d'une   pjersonne   morale   et   certificat   qui   en 
atteste  I'existence.  S'entend  en  outre  du  bon  de  souscrip)- 
tion,  a  I'exclusion  du  depot  ou  de  I'effet  qui  atteste  le  depot 
effectu6  auprds  d'une  compagnie. 


2  (1)  Pour  Tapplication  de  la  presente  loi : 

a)  une  personne  morale  est  r^putde  un  membre  du 
meme  groupe  qu'une  autre  si  Tune  est  la  filiale  de 
I'autre  ou  si  les  deux  sont  des  filiales  de  la  meme 
personne  morale  ou  si  une  meme  p)ersonne  a  le  con- 
trole  de  chacune  d'elles; 


Personne 
morale  rdpu- 
t*e  mcmbrc 
du  meme 
groupe 
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Deemed 
control 


(b)  the  affiliates  of  every  body  corporate  shall  be 
deemed  to  be  affiliated  with  all  other  bodies  cor- 
porate with  which  the  body  corporate  is  affiliated. 

(2)  For  the  purposes  of  this  Act,  except  sections  59  to  61,  a 
body  corporate  shall  be  deemed  to  be  controlled  by  a  person 
if, 


(a)  securities  of  the  body  corporate  to  which  are 
attached  more  than  50  per  cent  of  the  votes  that 
may  be  cast  to  elect  directors  of  the  body  corporate 
are  held  other  than  by  way  of  security  only  by  or  for 
the  benefit  of  that  person;  and 

(b)  the  votes  attached  to  those  securities  are  sufficient, 
if  exercised,  to  elect  a  majority  of  the  directors  of 
the  body  corporate. 

hI)S^''bod        ^^^  ^^^  ^^^  purposes  of  this  Act,  a  body  corporate  shall  be 
corporate    ^   deemed  to  be  the  holding  body  corporate  of  all  of  its  subsidi- 
aries. 


suSaries         ^^^  ^^^  ^^^  purposes  of  this  Act,  a  body  corporate  shall  be 
deemed  to  be  a  subsidiary  of  another  body  corporate  if, 

(a)  it  is  controlled  by, 

(i)  that  other, 

(ii)  that  other  and  one  or  more  bodies  corporate 
each  of  which  is  controlled  by  that  other,  or 

(iii)  two  or  more  bodies  corporate  each  of  which  is 
controlled  by  that  other;  or 

(b)  it  is  a  subsidiary  within  the  meaning  of  clause  (a)  of 
a  body  corporate  that  is  that  other's  subsidiary. 


(5)  For  the  purposes  of  this  Act,  a  person  shall  be  deemed 


Beneficial 

ownership  of     ^  ■  /••    •    n  •  •         i  ,  ^.    .    .. 

securities        to  own  beneficially  securities  that  are  beneficially  owned  by  a 
body  corporate  controlled  by  the  person. 


"Down- 
stream" 
investments 


(6)  For  the  purposes  of  this  Act,  where  a  person  owns  ben- 
eficially, directly  or  indirectly,  shares  of  a  body  corporate,  the 
person  shall  be  deemed  to  own  beneficially  that  proportion  of 
shares  of  every  other  body  corporate  that  is  owned  beneficial- 
ly, directly  or  indirectly,  by  the  first-mentioned  body  corpo- 
rate, that  is  equal  to  the  proportion  of  shares  of  the  first-men- 
tioned body  corporate  that  is  owned  beneficially,  directly  or 
indirectly,  by  the  person. 
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b)  les  membres  du  mdme  groupe  qu'une  personne 
morale  sont  reputes  membres  des  memes  groupes 
que  toutes  les  autres  personnes  morales  avec  les- 
quelles  celle-ci  est  elle-meme  membre  du  meme 
groupe. 

(2)  Pour  rapplication  de  la  presente  loi,  a  I'exception  des  co"'?** 
articles  59  ^  61 ,  une  personne  morale  est  reputee  etre  sous  le     **" 
controle  d'une  personne  si : 

a)  d'une  part,  celle-ci  ddtient  ou  est  bdn^ficiaire  autre- 
ment  qu'^  titre  de  garantie  seulement,  de  valeurs 
mobilidres  de  la  personne  morale  qui  comportent 
plus  de  50  pour  cent  des  voix  qui  peuvent  etre 
exprimees  (X>ur  elire  les  administrateurs; 

b)  d'autre  part,  ie  nombre  de  voix  rattach^es  k  ces 
valeurs  mobilidres  suffit  a  dlire  une  majorite  d'ad- 
ministrateurs  de  cette  personne  morale. 

(3)  Pour  rapplication  dc  la  presente  loi,  une  personne  '*''^J""1. 
morale  est  rdputee  la  personne  morale  mdre  h  regard  de  cha-  U^JCt^e    " 
cune  de  ses  filiales. 

(4)  Pour  rapplication  de   la  presente   loi,   une   personne  ^*"*^ 
morale  est  r^put^e  la  filiale  d'une  autre  si,  selon  le  cas  :  '*'  " 

a)  elle  est  sous  le  controle  : 

(i)  de  cette  autre  personne  morale, 

(ii)  de  cette  autre  personne  morale  et  d'une  ou  de 
plusieurs  personnes  morales  qui  sont  toutes 
sous  le  controle  de  cette  autre  F>ersonne 
morale, 

(iii)  de  deux  personnes  morales  ou  plus  qui  sont 
toutes  sous  le  controle  de  cette  autre  personne 
morale; 

b)  elle  est  la  filiale  au  sens  de  Talinea  a)  d'une  [per- 
sonne morale  qui  est  elle-meme  la  filiale  de  cette 
autre  p>ersonne  morale. 

(5)  Pour  rapplication  de  la  presente  loi,  une  personne  est  ^'JJp^*'* 
reputee  propridtaire  a  titre  ben^ficiaire  de  valeurs  mobilieres  wnifidaire 
dont  une  personne  morale  qui  est  sous  le  controle  de  cette  ^  ^^'^"" 

"^  .  ,      .       ,     .         ,,,-....  tnobilieres 

personne  est  propridtaire  k  titre  beneficiaire. 

(6)  Pour  rapplication  de  la  presente  loi,  la  personne  pro-  ^J,""^*"'' 
pri^taire  k  titre  beneficiaire,  directement  ou  indirectement, 
d'actions  d'une  personne  morale,  est  reputee  proprietaire  a 
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Choice  of 
rule 


Exclusion 


Offering 
securities 
to  public 


R.S.O.  1980, 
c.  466 


Related 
persons 


(7)  Where  subsections  (5)  and  (6)  may  apply  to  a  person, 
only  the  subsection  under  which  the  person  is  deemed  to  own 
beneficially  the  most  securities  applies  to  the  person. 

(8)  Securities  owned  by  a  corporation  shall  not  be  consid- 
ered in  determining  a  person's  deemed  beneficial  ownership 
of  securities  under  subsection  (5)  or  (6).  -^^ 

(9)  For  the  purposes  of  this  Act,  a  body  corporate  is  offer- 
ing its  securities  to  the  public  only  where, 

(a)  in  respect  of  any  of  its  securities,  a  prospectus, 
statement  of  material  facts  or  securities  exchange 
take-over  bid  or  issuer  bid  circular  has  been  filed 
under  the  Securities  Act  or  any  predecessor  thereof 
or  a  prospectus  has  been  filed  under  The  Corpora- 
tions Information  Act,  being  chapter  72  of  the 
Revised  Statutes  of  Ontario,  1960,  or  any  predeces- 
sor thereof,  so  long  as  any  of  such  securities  are 
outstanding  or  any  securities  into  which  such  securi- 
ties are  converted  are  outstanding;  or 

(b)  any  of  its  securities  have  been  at  any  time  since  the 
1st  day  of  May,  1967,  listed  and  posted  for  trading 
on  any  stock  exchange  in  Ontario  recognized  by  the 
Ontario  Securities  Commission  regardless  of  when 
such  listing  and  posting  for  trading  commenced, 

except  that  where,  upon  the  application  of  a  body  corporate 
that  has  fewer  than  fifteen  security  holders,  the  Ontario  Secu- 
rities Commission  is  satisfied  that  to  do  so  would  not  be  preju- 
dicial to  the  public  interest,  the  Commission  may  order,  sub- 
ject to  such  terms  and  conditions  as  it  may  impose,  that  the 
body  corporate  shall  be  deemed  to  have  ceased  to  be  offering 
its  securities  to  the  public. 

(10)  For  the  purposes  of  sections  62  to  69,  a  person  shall  be 
deemed  to  be  related  to. 


(a)  every  company  or  corporation  of  which  the  person 
beneficially  owns,  directly  or  indirectly,  voting 
shares  carrying  more  than  50  per  cent  of  the  voting 
rights  attached  to  all  voting  securities  of  the  com- 
pany or  corporation  for  the  time  being  outstanding; 
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chap.  466 


titre  b^neficiaire  d'un  nombre  d'actions  de  chacune  des  autres 
personnes  morales  dont  la  personne  morale  citee  en  premier 
lieu  est  proprietaire  a  titre  beneficiaire,  directement  ou  indi- 
rectement,  qui  est  proportionnel  au  nombre  d'actions  de  cette 
dernidre  que  cette  personne  detient  au  meme  titre. 

(7)  Si  les  paragraphes  (5)  et  (6)  peuvent  s'appliquer  ^  une  ^°'*  **«  '* 
personne,  seul  le  paragraphe  en  vertu  duquel  la  personne  est  J^ntnente 
r^put^e  propri6taire  k  titre  beneficiaire  du  plus  grand  nombre 

de  valeurs  mobilidres  s'applique  h  elle. 

(8)  Dans  la  determination  des  valeurs  mobilidres  dont  une  Eiciusio" 
personne  est  r^putde  proprietaire  h  titre  beneficiaire  aux  ter- 

mes  des  paragraphes  (5)  ou  (6).  il  n'est  pas  tenu  compte  de 
valeurs  mobilidres  dont  une  compagnie  est  proprietaire.      -^ 

(2)  Pour  Tapplication  de  la  presente  loi,  une  personne  Afjjei  au 
morale  ne  fait  appel  au  public  que  dans  I'un  des  cas  suivants  :     ^ 

a)  elle  a  depose  k  regard  de  ses  valeurs  mobilidres,  un 
prospectus,  un  expose  des  faits  pertinents  ou  une 
circulaire  d'offre  d'achat  en  bourse  visant  k  la  main- 
mise  ou  une  circulaire  d'offre  de  remetteur  en  vertu 

de  la  Loi  sur  les  valeurs  mobilieres  ou  d'une  loi  que  J-^f^^^Jj**^- 
celle-ci  remplace,  ou  elle  a  depose  un  prospectus  en 
vertu  de  The  Corporations  Information  Act,  qui 
constitue  le  chapitre  72  des  Lois  refondues  de  TOn- 
tario  de  1960  ou  d'une  loi  que  celle-ci  remplace, 
tant  que  sont  en  circulation  ces  mdmes  valeurs 
mobilieres  ou  celles  qui  resultent  de  leur  conver- 
sion; 

b)  certaines  de  ses  valeurs  mobilidres  ont  ete,  k  un 
moment  donne  depuis  le  1"  mai  1967,  officiellement 
cotees  k  une  bourse  de  TOntario  reconnue  par  la 
Commission  des  valeurs  mobilidres  de  I'Ontario, 
sans  egard  a  la  date  de  leur  inscription. 

Toutefois,  k  la  demande  d'une  personne  morale  comportant 
moins  de  quinze  detenteurs  de  ses  valeurs  mobilidres,  lorsque 
la  Commission  est  convaincue  que  le  public  n'en  subira  aucun 
prejudice,  elle  peut  rendre  une  ordonnance,  aux  conditions 
qu'elle  fixe,  selon  laquelle  la  personne  morale  est  reputee 
avoir  cesse  de  faire  appel  au  public. 

(iO)  Pour  Tapplication  des  articles  62  k  69,  une  personne  est  I  [[J^""" 
reputee  liee  :  "  '^" 

a)  k  la  corporation  ou  compagnie  k  regard  de  laquelle 
elle  est,  directement  ou  indirectement,  proprietaire 
a  titre  beneficiaire  d'actions  comportant  plus  de  50 
pour  cent  des  droits  de  vote  sur  I'ensemble  des 
valeurs  mobilieres  de  la  corporation  ou  compagnie 

avpf"  Hroif  i\p  vf^tf  f»n  rirriilntinrr 
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(b)  every  partner  of  the  person; 

(c)  every  trust  or  estate  in  which  the  person  has  a  sub- 
stantial beneficial  interest  or  as  to  which  the  person 
serves  as  trustee  or  in  a  similar  capacity; 

(d)  the  spouse  and  every  child  of  the  person; 

(e)  every  relative  of  the  person  or  of  his  or  her  spouse 
who  has  the  same  home  as  the  person.  -^' 

3. — (1)  This  Act  applies  to  all  corporations  unless  specifi- 
cally limited  to  provincial  corporations. 

(2)  Where  there  is  a  conflict  between  a  provision  of  the 
instrument  of  incorporation  of  a  provincial  corporation  or  of 
any  special  Act  of  Ontario  in  relation  to  any  corporation  and 
a  provision  of  this  Act  or  the  regulations,  the  provision  of  this 
Act  or  the  regulations,  as  the  case  may  be,  prevails. 

4.  This  Act  does  not  apply  to  a  body  corporate  that  is 
authorized,  constituted  or  operated  for  the  purpose  of  lending 
money  on  the  security  of  real  estate  or  for  the  purpose  of 
investing  money  in  mortgages,  where  the  body  corporate  bor- 
rows only  by  way  of, 

(a)  loans  from  banks,  corporations,  insurance  compa- 
nies or  credit  unions  or  caisses  populaires  incorpo- 
rated or  registered  under  the  Credit  Unions  and 
Caisses  Populaires  Act ,  or  ^^^ 


(b)  the  issue  of  debentures,  notes  or  like  obligations  of 
an  amount  not  less  than  $100,000  each  to  any  one 
person  on  the  person's  account,  whereby  the  body 
corporate  is  not  obligated  or  cannot  by  demand  of 
the  holder  be  obligated  to  repay  the  money  secured 
by  the  debenture,  note  or  obligation  within  five 
years  from  the  date  of  its  issue. 

PART  II 

INCORPORATION  AND  INSTRUMENT  OF  INCORPORATION 


Incorporation        5,  jhg  Lieutenant  Governor  in  Council  may  incorporate  a 
corporation     loan  Corporation  by  the  issue  of  letters  patent  upon  the  appli- 
cation of  any  one  or  more  persons. 


1987  COMPAGNIES  DE  PR£T  ET  DE  FIDUCIE  21 

b)  k  chacun  des  associ^s  de  cette  personne; 

c)  h  la  fiducie  ou  a  la  succession  sur  laquelle  la  per- 
sonne a  un  droit  important  a  titre  beneficiaire  ou  a 
regard  de  laquelle  elle  remplit  les  fonctions  de  fidu- 
ciaire  ou  des  fonctions  analogues; 

d)  au  conjoint  et  k  chaque  enfant  de  cette  personne; 

e)  k  chaque  parent  de  la  personne  ou  de  son  conjoint, 
qui  habite  avec  la  personne.  '♦^ 

3  (1)  La  pr^sente  loi  s'applique  k  toutes  les  compagnies.  ^'^''^^'^„,e 
sauf  les  cas  ou  elle  ne  vise  express^ment  que  les  compagnies  loi 
provinciales. 

(2)  La  disposition  pertinenle  de  la  pr^sente  loi  ou  des  regie-  '**"" 
ments  prime  en  cas  de  conflit  entre  celle-ci  et  la  disposition  de 
I'acte  constitutif  d'une  compagnie  provincial  ou  d'une  loi 
sp^ciale  de  I'Ontario  portant  sur  une  compagnie. 

4  La  pr^sente  loi  ne  s'applique  pas  k  la  personne  morale  [J^"'JJ*^'^j 
constitute  ou  exploitee  dans  le  but  de  consentir  des  prets  de 
sommes  d'argent  garantis  par  des  suret^s  immobilieres  ou 
d'effectuer  des  placements  sur  hypoth^que,  si  cette  personne 

morale  effectue  des  emprunts  uniquement  au  moyen  : 

a)  d'emprunts  effectu^s  auprds  de  banques,  de  compa- 
gnies, de  compagnies  d'assurance  ou  de  caisses 
populaires  ou  de  credit  unions  constitu6s  ou  enregis- 

tr^s  en  vertu  de  la  Loi  sur  les  caisses  populaires  et  ^J*-^-^^- 

....  "^    ^  ^      chap.  102 

les  credit  unions;  "^^ 

b)  de  remission  de  debentures,  billets  ou  autres  titres 
de  creance  d'un  montant  dau  moins  100  000  $  cha- 
cun au  nom  et  pour  le  compte  dune  seule  per- 
sonne, qui  n'obligent  pas  la  personne  morale  k  rem- 
bourser  la  somme  garantie  dans  les  cinq  ans  de  leur 
emission  et  qui  ne  I'obligent  pas  k  ce  faire  a  la 
demande  du  titulaire. 

PARTIE  II 

CONSTITUTION  ET  ACTE  CONSTITUTIF 


Constitution 
dune  compa- 


5  Le  lieutenant-gouverneur  en  conseil  peut  constituer  une  ^ 

compagnie  de  pret  par  la  delivrance  de  lettres  patentes  a  la  gme^dc  pr^t 
demande  dune  ou  de  plusieurs  personnes. 
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Application         5, — (1)  An  application  for  the  issue  of  letters  patent  to 
incorporation   incorporate  a  loan  corporation  shall  follow  the  prescribed 
form  and  shall  be  filed  with  the  Superintendent  together  with, 

(a)  evidence  showing  that  at  least  $5,000,000  of  com- 
mon shares  will  be  subscribed  for  in  good  faith  at 
the  time  the  letters  patent  are  issued; 

(b)  an  application  to  be  registered  as  a  loan  corpora- 
tion; and 

(c)  such  other  information,  material  and  evidence  as 
the  form  may  specify. 

NotfC".  (2)  The  Superintendent,  upon  the  filing  of  an  application 

fnformatlon     for  the  issuc  of  letters  patent  to  incorporate  a  loan  corpora- 
tion, 

(a)  shall  require  notice  of  the  application  and  notice  of 
the  application  for  registration,  containing  such 
information  as  the  Superintendent  may  require,  to 
be  published  by  the  applicant  in  The  Ontario 
Gazette  and  in  a  newspap>er  having  general  circula- 
tion in  the  locality  where  the  principal  place  of  busi- 
ness is  to  be  located;  and 

(b)  may  require  the  applicant  to  provide  such  informa- 
tion, material  and  evidence  as  the  Superintendent 
may  consider  necessary,  in  addition  to  the  informa- 
tion, material  and  evidence  required  to  be  provided 
in  or  with  the  application. 

Restriction  7^  Letters  patent  for  the  incorporation  of  a  loan  corpora- 

letters  tion  shall  not  be  issued  unless  it  is  shown  to  the  satisfaction  of 

patent  the  Lieutenant  Governor  in  Council  that, 

(a)  there  exists  a  public  benefit  and  advantage  for 
establishing  an  additional  loan  corporation;         -^^ 

(b)  the  proposed  management  is  fit,  both  as  to  charac- 
ter and  as  to  competence,  to  manage  a  loan  cor- 
poration; 

(c)  each  person  subscribing  for  10  per  cent  or  more  of 
any  class  of  shares  of  the  proposed  corporation  can 
demonstrate  the  adequacy  of  their  financial 
resources  and  is  fit  as  to  character  to  own  10  per 
cent  or  more  of  such  class  of  shares; 
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6  (1)  La  demande'de  d^Iivrance  de  lettres  patentes  aux  Demande  de 

r-         J  ...  •      J  -.  -  J  •     '  1         1       constitution 

fins  de  conslituer  une  compagnie  de  pret  est  redigee  selon  la 
formule  prescrite,  d^pos^e  auprds  du  surintendant  et 
accompagn^e  : 

a)  d'une  preuve  que  des  actions  ordinaires  seront  sous- 
crites  de  bonne  foi,  lors  de  la  d^livrance  des  lettres 
patentes.  pour  un  montant  d'au  moins  5  000  000  $; 

b)  d'une  demande  d'inscription  k  litre  de  compagnie 
de  prdt; 

c)  des  autres  renseignements.  documents  et  pidces  jus- 
tificatives  pr^cis^s  dans  la  formule. 

(2)  Lots  du  d6p6t  d'une  demande  de  d^livrance  de  lettres  ^^^'^  ''"*«'■ 
patentes  aux  fins  de  constituer  une  compagnie  de  pret.  le  ^tnentaim'^ 
surintendant : 

a)  doit  exiger  que  I'auteur  de  la  demande  publie  dans 
la  Gazette  de  I'Ontario  et  dans  un  journal  g^n^rale- 
ment  lu  k  I'endroit  ou  sera  situ^  I'^tablissement 
principal  de  la  compagnie.  un  avis  de  la  demande. 
ainsi  qu'un  avis  de  la  demande  d'inscription  qui 
reproduit  tous  les  renseignements  que  le  surinten- 
dant precise; 

b)  peut  exiger  que  Pauteur  de  la  demande  foumisse. 
outre  ceux  qui  doivent  accompagner  la  demande  ou 
y  figurer.  les  renseignements.  documents  et  pidces 
justificatives  qu'il  juge  necessaires. 

7  II  ne  doit  pas  etre  d^livrd  de  lettres  patentes  pour  la  R"«ri««ons 

^■'  .        .  ,,      ^  .....  ,.,  portant  sur  la 

constitution  d  une  compagnie  de  pret.  a  moms  qu  il  ne  sou  (kiivrance  de 
d^montre  ^  la  satisfaction  du  lieutenant-gouvemeur  en  conseil  "e'^^" 
que  les  conditions  suivantes  sont  r^unies  :  pa  en  es 

a)  qu*il  est  avantageux  pour  le  public  d'^tablir  une 
nouvelle  compagnie  de  pret;  -^^ 

b)  que  les  membres  proposes  pour  assumer  la  direction 
de  la  compagnie  projet^e  sont  aptes,  du  point  de 
vue  de  la  morality  et  de  la  competence,  a  gerer  une 
compagnie  de  pret; 

c)  que  chacune  des  personnes  qui  souscrit  10  pour  cent 
ou  plus  des  actions  d'une  categoric  de  la  compagnie 
projet^e  est  en  mesure  d'etablir  sa  solvabilite  et  est 
apte.  du  point  de  vue  de  la  moralite.  a  posseder  10 
pour  cent  ou  plus  des  actions  de  cette  categorie: 
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(d)  each  proposed  director  is  fit,  both  as  to  character 
and  as  to  competence,  to  be  a  director  of  a  loan 
corporation; 

(e)  the  proposed  plan  of  operations  is  feasible;  and 

(f)  the  proposed  corporation  intends  to  offer  to  the 
public,  initially  or  within  a  reasonable  time  after 
incorporation,  the  services  set  out  in  the  application 
for  incorporation. 

Contents  of         g,  Y^g  letters  patent  of  a  loan  corporation  shall  set  out, 

letters  patent  "^  ' 

(a)  the  name  of  the  corporation; 

(b)  the  municipality  or  geographic  township  in  Ontario 
where  the  principal  place  of  business  is  to  be 
located; 

(c)  the  classes  and  any  maximum  number  of  shares  that 
the  corporation  is  authorized  to  issue  and  the  rights, 
privileges,  restrictions  and  conditions  attaching  to 
each  class  of  shares;  and 

(d)  the  full  name,  address  of  residence,  citizenship  and 
occupation  of, 

(i)  each  of  the  first  directors  of  the  corpyoration, 

(ii)  every  person  who  subscribed  for  10  per  cent 
or  more  of  any  class  of  shares  of  the  corpora- 
tion, and 

(iii)  each  of  the  applicants. 

Day  of  9^  ^  provincial  loan  corporation  comes  into  existence  on 

incorporation       ,        ,  '^  ...  ^ 

the  day  set  out  m  its  letters  patent. 

memSy  ^^' — ^^^  ^"  ^^^  application  of  a  provincial  corporation, 

letters  the  Lieutenant  Governor  in  Council  may  issue  supplementary 

patent  letters  patent  to  amend  the  instrument  of  incorporation  of  the 

corporation, 

(a)  to  change  its  name; 

(b)  in  the  case  of  a  provincial  loan  corporation,  to  con- 
tinue it  as  a  trust  corporation; 

(c)  in  the  case  of  a  provincial  trust  corporation,  to  con- 
tinue it  as  a  loan  corporation;  or 


i 
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d)  que  chacun  des  futurs  administrateurs  est  apte,  du 
point  de  vue  de  la  moralite  et  de  la  competence,  k 
remplir  cette  fonction  auprds  d'une  compagnie  de 
pret; 

e)  que  le  programme  d'exploitation  projetd  est  realisa- 
ble; 

f)  que  la  compagnie  projetde  se  propose  d'offrir  au 
public  dds  sa  constitution  ou  dans  un  d^lai  raisonna- 
ble  par  la  suite,  les  services  ^nonc^s  dans  la 
demande  de  constitution. 


8  Les  lettres  patentes  d'une  compagnie  de  pret  ^noncent :     "^'[J^^^  <*" 

patentes 

a)  sa  denomination  sociale; 

b)  la  municipality  ou  le  canton  en  Ontario  ou  sera 
situe  son  etablissement  principal; 

c)  les  categories  et  le  nombre  maximal  d'actions  que  la 
compagnie  est  autoris^e  k  6mettre  ainsi  que  les 
droits,  privileges,  restrictions  et  conditions  rattaches 
k  chaque  categoric; 

d)  les  nom  et  prenoms  au  complet,  I'adresse  person- 
nelle,  la  citoyennete  ainsi  que  la  profession  de  : 

(i)  chacun  des   premiers  administrateurs  de   la 
compagnie,  '^^ 

(ii)  chaque  personne  qui  a  souscrit  10  pour  cent 
ou  plus  des  actions  d'une  categorie, 

(iii)  chacun  des  auteurs  de  la  demande. 

9  La  compagnie  de  pret  provinciale  prend  naissance  k  la  ^''„",f^Q„ 
date  indiquee  dans  ses  lettres  patentes. 

10  (1)   Le   lieutenant-gouverneur  en   conseil   peut,   k   la  \^^^^p^]'"' 
demande  d'une  compagnie  provinciale,  deiivrer  des  lettres  memaires 
patentes  suppiementaires  aux  fins  d'apporter  k  I'acte  constitu- 

tif  de  la  compagnie  les  modifications  suivantes  : 

a)  le  changement  de  sa  denomination  sociale; 

b)  s'il  s'agit  d'une  compagnie  de  pret  provinciale,  sa 
prorogation  en  tant  que  compagnie  de  fiducie; 

c)  s'il  s'agit  d'une  compagnie  de  fiducie  provinciale,  sa 
prorogation  en  tant  que  compagnie  de  pret; 
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(d)  to  change  the  municipality  or  geographic  township 
in  which  the  principal  place  of  business  of  the  cor- 
poration is  located.  -^j^- 

''i^'"  (2)  On  the  application  of  the  corporations  involved,  the 

Lieutenant  Governor  in  Council  may  issue  letters  patent  to 
amalgamate  the  corporations  and  continue  them  as  one 
provincial  corporation. 

'^^"^  (3)  On  the  application  of  any  provincial  corporation,  the 

Lieutenant  Governor  in  Council  may  issue  supplementary 
letters  patent  to  amend  the  instrument  of  incorporation  of  the 
corporation  to, 

(a)  add,  change  or  remove  any  maximum  number  of 
shares  that  the  coqwration  is  authorized  to  issue; 

(b)  create  new  classes  of  shares; 

(c)  change  the  designation  of  all  or  any  of  its  shares, 
and  add,  change  or  remove  any  rights,  privileges, 
restrictions  and  conditions,  including  rights  to 
accrued  dividends,  in  respect  of  all  or  any  of  its 
shares,  whether  issued  or  unissued; 

(d)  change  the  shares  of  any  class  or  series,  whether 
issued  or  unissued,  into  a  different  number  of 
shares  of  the  same  class  or  series  or  into  the  same 
or  a  different  number  of  shares  of  other  classes  or 
series; 

(e)  divide  a  class  of  shares,  whether  issued  or  unissued, 
into  series  and  fix  the  number  of  shares  in  each 
series  and  the  rights,  privileges,  restrictions  and 
conditions  thereof; 

(f)  authorize  the  directors  to  divide  any  class  of  un- 
issued shares  into  series  and  fix  the  number  of 
shares  in  each  series  and  the  rights,  privileges, 
restrictions  and  conditions  thereof; 

(g)  authorize  the  directors  to  change  the  rights,  privi- 
leges, restrictions  and  conditions  attached  to  un- 
issued shares  of  any  series;  and 

(h)  revoke,  diminish  or  enlarge  any  authority  conferred 
under  clauses  (f)  and  (g). 

Special  (4)  jsjo  application  shall  be  made  under  subsection  (1)  or 

(3)  unless  it  has  been  authorized  by  a  special  resolution  of  the 
provincial  corporation. 
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d)  le  transfert  de  I'^tablissement  principal  de  la  compa- 
gnie  dans  une  autre  municipality  ou  un  autre 
canton.  -^' 

(2)  A  la  demande  des  compagnies  interess^es,  le  lieute-  ^^"^ 
nant-gouverneur  en  conseil  p>eut  delivrer  des  lettres  patentes 
aux  fins  de  la  fusion  de  ces  compagnies  et  de  leur  prorogation 
comme  une  seule  compagnie  provinciale. 

(3)  A  la  demande  d'une  compagnie  provinciale,  le  lieute-  '*^'" 
nant-gouverneur  en  conseil  p)eut  delivrer  des  lettres  patentes 
suppl6mentaires  aux  fins  d'app>orter  h  Tacte  constitutif  de  la 
compagnie  les  modifications  suivantes  : 

a)  ajouter,  modifier  ou  supprimer  un  nombre  maximal 
d'actions  que  la  compagnie  est  autorisee  k  emettre; 

b)  cr^er  de  nouvelles  categories  d'actions; 

c)  changer  la  designation  de  la  totality  ou  d'une  partie 
de  ses  actions  et  ajouter,  modifier  ou  supprimer 
tous  droits,  privileges,  restrictions  et  conditions,  y 
compris  le  droit  h  des  dividendes  accumuies.  con- 
cernant  la  totality  ou  une  partie  de  ses  actions,  emi- 
ses  ou  non; 

d)  changer  le  nombre  d'actions,  emises  ou  non,  d'une 
categorie  ou  d'une  s^rie  ou  les  changer  de  categoric 
ou  de  serie; 

e)  diviser  en  series  une  categorie  d'actions,  emises  ou 
non,  en  indiquant  le  nombre  d'actions  par  serie, 
ainsi  que  les  droits,  privileges,  restrictions  ou  condi- 
tions qui  s'y  rattachent; 

0  autoriser  les  administrateurs  k  diviser  en  series  une 
categoric  d'actions  non  emises,  en  indiquant  le 
nombre  d'actions  par  serie,  ainsi  que  les  droits,  pri- 
vileges, restrictions  et  conditions  qui  s'y  rattachent; 

g)  autoriser  les  administrateurs  k  modifier  les  droits, 
privileges,  restrictions  et  conditions  rattaches  aux 
actions  non  emises  d'une  serie; 

h)  revoquer  ou  modifier  les  autorisations  donnees  aux 
termes  des  alineas  0  et  g). 


(4)  Aucune  demande  ne  doit  etre  presentee  en  vertu  des 
paragraphes  (1)  ou  (3)  ^  moins  d'avoir  ete  autorisee  par  reso- 
lution speciale  de  la  compagnie  provinciale. 


Resolution 
speciale 
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Application  (5)  An  application  for  the  issue  of  supplementary  letters 
patent  shall  follow  the  prescribed  form  and  shall  be  filed  with 
the  Superintendent  together  with  such  information,  material 
and  evidence  as  the  form  may  specify  and,  in  the  case  of  an 
application  under  clause  (1)  (b),  evidence  that, 

(a)  the  stated  capital  account  or  accounts  of  the  cor- 
poration is  or  are  equal  to  or  exceed  $5,000,000  and 
the  capital  base  of  the  corporation  equals  or 
exceeds  $10,000,000;  or  -•- 


(b)  one  or  more  responsible  applicants  has  subscribed 
in  good  faith  for  shares  of  the  corporation  so  that, 
when  issued  and  added  to  the  stated  capital  account 
or  accounts,  the  stated  capital  account  or  accounts 
will  equal  or  exceed  $10,000,000  and  the  capital 
base  will  equal  or  exceed  $10,000,000. 

(6)  An  application  for  the  issue  of  supplementary  letters 
patent  under  clause  (1)  (b)  or  (c)  shall  be  accompanied  by  an 
application  for  registration  as  a  trust  corporation  or  loan  cor- 
poration, as  the  case  may  be. 

(7)  The  Superintendent,  upon  the  filing  of  an  application 
for  supplementary  letters  patent. 


Idem 


Notice, 

additional 

information 


(a)  may  require  notice  of  the  application,  containing 
such  information  as  the  Superintendent  may 
require,  to  be  published  by  the  applicant  in  The 
Ontario  Gazette,  and  in  a  newspaper  having  general 
circulation  in  the  locality  where  the  principal  place 
of  business  in  Ontario  of  the  corporation  is  located; 
and 


Rejection  of 
application 


(b)  may  require  the  applicant  to  provide  such  informa- 
tion, material  and  evidence  as  the  Superintendent 
may  consider  necessary,  in  addition  to  the  informa- 
tion, material  and  evidence  required  to  be  provided 
in  or  with  the  application. 

(8)  Supplementary  letters  patent  shall  not  be  issued, 

(a)  to  continue  a  provincial  loan  corporation  as  a  pro- 
vincial trust  corporation  unless  it  is  shown  to  the 
satisfaction  of  the  Lieutenant  Governor  in  Council 
that. 


(i)  there  exists  a  public  benefit  and  advantage  for 
continuing  the  corporation  as  a  trust  cor- 
poration, '^^ 
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(5)  La  demande  de  delivrance  de  lettres  patentes  supple-  Demande 
mentaires  est  redigee  selon  la  formule  prescrite  et  est  deposee 
auprds  du  surintendant,  accompagnee  des  renseignements, 
documents  et  pieces  justificatives  qui  sont  precises  dans  la  for- 
mule, et  dans  le  cas  de  la  demande  aux  termes  de  I'alinea  (1) 

b),   de    la   preuve   que   Tune   des  conditions   suivantes   est 
remplie  : 

a)  le  compte  capital  d^clar^  de  la  compagnie.  ou  le 
total  de  ces  comptes.  atteint  ou  depasse  5  000  000  $, 
et  son  apport  en  capital  atteint  ou  depasse 
10000000$;  -•^ 

b)  Tun  ou  plusieurs  des  auteurs  de  la  demande.  dignes 
de  confiance.  ont  de  bonne  foi  souscrit  des  actions 
de  la  compagnie  de  sorte  que  le  montant  ^mis, 
ajout^  ^  la  fois  au  compte  ou  aux  comptes  capital 
d^clar^  et  a  Tapport  en  capital,  donnera  un  produit 
qui  atteint  ou  depasse  10  000  000  $  dans  chaque  cas. 

(6)  La  demande  de  delivrance  de  lettres  patentes  supple-  ''*«"' 
mentaires  aux  termes  des  alineas  (I )  b)  ou  c)  est  accompagnee 
dune  demande  d'inscription  en  lant  que  compagnie  de  fiducie 

ou  compagnie  de  pret,  selon  le  cas. 

(7)  Lors  du  ddpot  d'une  demande  de  lettres  patentes  sup-  '^^'*  ^*"**'' 
pl^mentaires,  le  sunntendant :  pi^mentaires 

a)  F>eut  exiger  que  Tauteur  de  la  demande  public  dans 
la  Gazelle  de  VOntario  et  dans  un  journal  gdndrale- 
ment  lu  a  I'endroit  ou  est  situe  I'etablissement  prin- 
cipal de  la  compagnie,  un  avis  qui  reproduit  les  ren- 
seignements que  precise  le  surintendant; 

b)  peut  exiger  que  Tauteur  de  la  demande  fournisse, 
outre  ceux  qui  doivent  accompagner  la  demande  ou 
y  figurer,  les  renseignements,  documents  et  pieces 
justificatives  qu'il  juge  n^cessaires. 


(8)  Des  lettres  patentes  suppl^mentaires  ne  sont  pas  deli-  Jfj^^g'^J^ '^ 
vr^es  aux  fins : 

a)  de  proroger  une  compagnie  de  pret  provincial  en 
compagnie  de  fiducie  provinciale,  a  moins  qu'il  ne 
soit  demontre  a  la  satisfaction  du  lieutenant-gouver- 
neur  en  conseil  que  les  conditions  suivantes  sont 
reunies : 

(i)  qu'il  est  avantageux  pour  le  public  que  la 
compagnie  soit  prorogee  en  compagnie  de 
fiducie,  '^^ 
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(ii)  the  management  of  the  applicant  is  fit,  both 
as  to  character  and  as  to  competence,  to  man- 
age a  trust  corporation, 

(iii)  each  person  subscribing  for  10  per  cent  or 
more  of  any  class  of  shares  of  the  corporation 
or  who  holds,  or  upon  the  issue  of  the  supple- 
mentary letters  patent  will  hold,  10  per  cent 
or  more  of  any  class  of  its  shares  can  demon- 
strate the  adequacy  of  their  financial 
resources  and  is  fit  as  to  character  to  own  10 
per  cent  or  more  of  such  class  of  shares, 

(iv)  each  director  of  the  applicant  is  fit,  both  as  to 
character  and  as  to  competence,  to  be  a  direc- 
tor of  a  trust  corporation, 

(v)  the  proposed  plan  of  operations  as  a  trust  cor- 
poration is  feasible,  and 

(vi)  the  corporation  intends  to  offer  to  the  public, 
initially  or  within  a  reasonable  time  after 
incorporation,  the  services  set  out  in  the 
application  for  supplementary  letters  patent; 

(b)  to  continue  a  provincial  trust  corporation  as  a  pro- 
vincial loan  corporation  unless  it  is  shown  to  the  sat- 
isfaction of  the  Lieutenant  Governor  in  Council  that 
arrangements  have  been  made  to  transfer  to 
another  registered  trust  corporation  the  business  in 
relation  to  which  the  provincial  trust  corporation 
acted  as  a  fiduciary  and  such  arrangements  are  ade- 
quate to  protect  the  persons  in  relation  to  which  the 
provincial  trust  corporation  acted  in  a  fiduciary 
capacity; 

(c)  to  change  the  municipality  or  geographic  township 
in  which  the  principal  place  of  business  of  a  provin- 
cial corporation  is  located  unless  it  is  shown  to  the 
satisfaction  of  the  Lieutenant  Governor  in  Council 
that  the  proposed  plan  of  operations  in  the  new 
location  is  feasible.  ^^^ 

Deposits  (9)  Clause  (8)  (b)  does  not  apply  so  as  to  require  a  trust 

corporation  that  has  applied  to  be  continued  as  a  loan  cor- 
poration to  transfer  money  received  by  it  as  deposits. 
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(ii)  que  les  membres  de  la  direction  de  I'auteur  de 
la  demande  sont  aptes,  du  ]x>int  de  vue  de  la 
moralite  et  de  la  comF)etence,  a  gerer  une 
compagnie  de  fiducie. 

(ill)  que  chaque  personne  qui  souscrit  10  pour  cent 
ou  plus  des  actions  d'une  categoric,  ou  qui 
d^tient  ou.  lors  de  la  ddlivrance  des  leltres 
patentes  supplementaires.  detiendra  10  pour 
cent  ou  plus  des  actions  dune  categoric,  est 
en  mesure  d'^tablir  sa  solvabilite  et  est  apte. 
du  t)oint  de  vue  de  la  moralite.  a  poNseder 
10  pour  cent  ou  plus  des  actions  de  cctte 
categoric . 

(iv)  que  chacun  des  administrateurs  de  I'auteur  de 
la  demande  est  apte.  du  point  de  vue  de  la 
morality  et  de  la  competence,  a  remplir  cette 
fonction  aupres  dune  compagnie  de  fiducie, 

(v)  que  le  programme  d'exploitation  de  la  compa- 
gnie en  tant  que  compagnie  de  fiducie  est  rea- 
lisable, 

(vi)  que  la  compagnie  se  propose  d'offrir  au 
public,  dds  sa  constitution  ou  dans  un  delai 
raisonnable  par  la  suite,  les  services  enoncds 
dans  la  demande  de  lettres  patentes  supple- 
mentaires; 

b)  de  proroger  une  compagnie  de  fiducie  provincial 
en  compagnie  de  pret  provinciale.  a  moins  qu'il  ne 
soit  d^montre  k  la  satisfaction  du  lieutenant-gouver- 
neur  en  conseil  que  les  arrangements  qui  ont  ete 
pris  afin  de  ceder  les  activit^s  quelle  exerce  en  qua- 
\n€  de  fiduciaire  a  une  autre  compagnie  de  fiducie 
inscrite  suffisent  k  assurer  la  protection  des  person- 
nes  qu'elle  representait  en  cette  qualite; 

c)  de  transferer  I'etablissement  principal  d'une  compa- 
gnie provinciale  dans  une  autre  municipalite  ou  un 
autre  canton,  a  moins  qu'il  ne  soit  demontre  a  la 
satisfaction  du  lieutenant-gouverneur  en  conseil  que 
son  programme  d'exploitation  projete  au  nouvel 
endroit  est  realisable.  '•^ 

(9)  L'alinea  (8)  b)  n'a  pas  pour  effet  dobliger  une  compa-  ^p^^ 
gnie  de  fiducie  qui  demande  sa  prorogation  en  compagnie  de 
pret  a  effectuer  le  transfert  des  sommes  d'argent  qu'elle  a 
revues  ^  titre  de  depots. 
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J'^em  (10)  Where  supplementary  letters  patent  have  been  issued 

to  continue  a  loan  corporation  as  a  trust  corporation, 

(a)  deposits  received  by  the  loan  corporation  under 
clause  155  (1)  (a)  shall  be  deemed  to  be  deposits 
received  under  clause  155  (2)  (a);  and 

(b)  deposits  received  by  the  loan  corporation  under 
clause  155  (1)  (b)  shall  be  deemed  to  be  deposits 
received  under  clause  155  (2)  (b). 

^'i^'"  (11)  Where  supplementary  letters  patent  have  been  issued 

to  continue  a  trust  corporation  as  a  loan  corporation, 

(a)  deposits  received  by  the  trust  corporation  under 
clause  155  (2)  (a)  shall  be  deemed  to  be  deposits 
received  under  clause  155  (1)  (a);  and 

(b)  deposits  received  by  the  trust  corporation  under 
clause  155  (2)  (b)  shall  be  deemed  to  be  deposits 
received  under  clause  155  (1)  (b). 

Names  ||, — (])  Subject  to  subsection  (2),  letters  patent  or  supple- 

mentary letters  patent  shall  not  be  issued  to  a  corporation  that 
has  a  name, 

(a)  that  contains  a  word  or  expression  prohibited  by 
this  Act  or  the  regulations  or  does  not  contain  a 
word  or  expression  required  by  this  Act  or  the  regu- 
lations or  that  in  any  other  manner  does  not  comply 
with  this  Act  or  the  regulations; 

(b)  that  is  the  same  or  similar  to, 

(i)  the  name  of  a  known, 

(A)  body  corporate, 

(B)  trust, 

(C)  association, 

(D)  partnership, 

(E)  sole  proprietorship,  or 

(F)  individual, 

whether  in  existence  or  not,  or 
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(10)  Lorsque  des  lettres  patentes  supplementaires  ont  €t€  '<*«"' 
delivrees  aux  fins  de  proroger  une  compagnie  de  pret  en  une 
compagnie  de  fiducie : 

a)  les  depots  re^us  par  la  compagnie  de  pret  en  vertu 
de  Talinea  155  (1)  a)  sont  reputes  regus  en  vertu  de 
I'alinea  155  (2)  a); 

b)  les  depots  re^us  par  la  compagnie  de  pret  en  vertu 
de  I'alinea  155  (1)  b)  sont  reputes  re^us  en  vertu  de 
I'alinda  155  (2)  b). 

(11)  Lorsque  des  lettres  patentes  supplementaires  ont  6t6  '**«'" 
delivrees  aux  fins  de  proroger  une  compagnie  de  fiducie  en 
compagnie  de  pret : 

a)  les  ddpdts  re^us  par  la  compagnie  de  fiducie  en 
vertu  de  Talin^a  155  (2)  a)  sont  reputes  re^us  en 
vertu  de  Talin^a  155  (1)  a); 

b)  les  depots  re^us  par  la  compagnie  de  fiducie  en 
vertu  de  Talinda  155  (2)  b)  sont  r6put6s  regus  en 
vertu  de  I'alinea  155  (1)  b). 

11  (1)  Sous  reserve  du  paragraphe  (2).  il  n'est  pas  d^livrd  ^"^^liSies 
de  lettres  patentes  ou  de  lettres  patentes  supplementaires  ^  la    *°" 
compagnie  dont  la  denomination  sociale  : 

a)  reproduit  un  mot  ou  une  expression  prohib^s  par  la 
pr^senie  loi  ou  les  rdglements,  ne  les  reproduit  pas 
alors  qu'ils  sont  requis  ou  qui  pour  un  autre  motif 
n'est  pas  conforme  k  la  pr^sente  loi  ou  aux  r^gle- 
ments; 

b)  est  identique  ou  semblable  : 

(i)  k  la  denomination  sociale  ou  au  nom  : 

(A)  d'une  personne  morale, 

(B)  d'une  fiducie, 

(C)  d'une  association, 

(D)  d'une  society  en  nom  collectif, 

(E)  d'une  entreprise  oersonnelle. 

(F)  d'un  particulier. 
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(ii)  the  known  name  under  which  any  body  cor- 
porate, trust,  association,  partnership,  sole 
proprietorship  or  individual  carries  on  busi- 
ness or  identifies  itself, 

if  the  use  of  that  name  would  be  likely  to  deceive; 
or 

(c)    that  in  the  case  of  a  trust  corporation  does  not 
include, 

(i)  "trust"  or  "fiducie"  together  with  a  designa- 
tion such  as  "corporation",  "company", 
"compagnie",  "limited",  "limitee"  or  "so- 
ciete",  or 


Idem 


Bilingual 
names 


(ii)  "trustee". 

(2)  Notwithstanding  clause  (1)  (b),  a  corporation  may  have 
a  name  described  in  subclause  (1)  (b)  (i)  or  (ii)  upon  comply- 
ing with  such  conditions  as  may  be  prescribed. 

(3)  Subject  to  this  Act  and  the  regulations,  a  corporation 
may  have  a  name  in  an  English  form,  a  French  form,  an 
English  form  and  a  French  form  or  a  combined  English  and 
French  form  and  it  may  be  legally  designated  by  any  such 
name. 


ciiange  of  (4)  Where,  through  inadvertence  or  otherwise,  a  provincial 

objectionable  Corporation  has  obtained  a  name  contrary  to  this  section,  the 
Lieutenant  Governor  in  Council,  on  the  recommendation  of 
the  Superintendent,  may  issue  supplementary  letters  patent 
changing  the  name  of  the  corporation  to  a  name  specified  in 
the  supplementary  letters  patent. 


Hearing 


Decision  is 
final 


(5)  Before  making  a  recommendation  under  subsection  (4), 
the  Superintendent  shall  give  the  corporation  an  opportunity 
to  be  heard  by  him  or  her. 

12. — (1)  The  decision  of  the  Lieutenant  Governor  in 
Council  to  approve  or  reject  an  application  for  letters  patent 
or  supplementary  letters  patent,  for  an  order  of  revival  or  for 
consent  under  section  145  is  final  and  not  subject  to  appeal, 
but  nothing  in  this  subsection  prevents  an  applicant  from 
making  a  new  application. 
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qui  est  connu,  qu'il  existe  ou  non, 

(ii)  a  la  denomination  sociale  ou  au  nom  connus 
sous  lesquels  une  p>ersonne  morale,  une  fidu- 
cie,  une  association,  une  societe  en  nom  col- 
lectif,  une  entreprise  pcrsonnelle  ou  un  parti- 
culier  s'identifie  ou  exerce  ses  activites 
commerciales, 

si  Temploi  de  la  denomination  sociale  ou  du  nom 
peut  s'avdrer  trompeur; 

c)     dans  le  cas  d'une  compagnie  de  fiducie,  ne  repro- 
duit  pas  les  mots  : 

(i)  soit  «trust>»  ou  «riducie»,  ainsi  qu'une  desi- 
gnation telle  que  ^corporation**,  «company», 
«compagnie»,  «limited>»,  «<limitee»  ou 
«societe>», 

(ii)  soit  «trustco». 

(2)  Malgre  Talinea  (1)  b),  la  compagnie  qui  s'est  conformde  •♦*«"' 
aux  conditions  prescrites  peut  porter  la  denomination  sociale 
6nonc6c  au  sous-alinea  (1)  b)  (i)  ou  (ii). 

(3)  Sous  reserve  de  la  presente  loi  et  des  rdglements,  la  wnomim- 
compagnie  peut  avoir  une  denommation  sociale  anglaise,  une  biimgucs 
denomination   sociale    fran^aise,   une   denomination   sociale 

dans  chacune  de  ces  deux  langues  ou  une  denomination 
sociale  qui  presente  une  combinaison  des  deux  langues.  La 
compagnie  p>eut  etre  legalement  designee  par  n'importe 
laquelle  de  ses  denominations  sociales. 


Modification 
dune  deno- 
minatKtn 
viKiale 
aintntable 


(4)  Le  lieutenant-gouvemeur  en  conseil  peut,  sur  la  recom- 
mandation  du  surintendant,  deiivrer  a  la  compagnie  provin- 
cial qui,  par  megarde  ou  autrement,  s'est  vu  attribuer  une 
denomination  sociale  non  conforme  aux  dispositions  du  pre- 
sent article,  des  lettres  patentes  suppiementaires  modifiant  sa 
denomination  sociale  pour  y  substituer  celle  qui  figure  aux  let- 
tres patentes  suppiementaires. 

(5)  Avant  de  faire  la  recommandation  visee  au  paragraphe  Audience 
(4),  le  surintendant  donne  k  la  compagnie  Toccasion  de  se 

faire  entendre. 

12  (1)  Est  definitive  et  sans  appel  la  decision  du  lieute-  ^^^^^^ 
nant-gouvemeur  en  conseil  d'approuver  ou  de  rejeter  une 
demande  de  lettres  patentes,  de  lettres  patentes  suppiementai- 
res, de  decret  de  reconstitution  ou  une  demande  de  consente- 
ment  aux  termes  de  I'article  145.  II  est  toutefois  loisible  k  I'au- 
teur  de  la  demande  d'en  presenter  une  nouvelle. 
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Notice 


Powers  of 
corporation 


(2)  Where  the  Lieutenant  Governor  in  Council  approves  or 
rejects  an  application  for  letters  patent  or  supplementary  let- 
ters patent,  for  an  order  of  revival  or  for  consent  under 
section  145,  the  Superintendent  shall  forthwith  notify  the 
applicant  in  writing. 

13.  Subject  to  this  Act  and  any  terms,  conditions  and 
restrictions  imposed  on  its  registration,  a  provincial  corpora- 
tion, 


(a)  has  the  capacity  and  the  rights,  powers  and  privi- 
leges of  a  natural  person;  and 

(b)  has  the  capacity  to  carry  on  its  business,  conduct  its 
affairs  and  exercise  its  powers  in  any  jurisdiction 
outside  Ontario  to  the  extent  that  the  laws  of  such 
jurisdiction  permit. 

PART  III 

WINDING  UP.  DISSOLUTION  AND  MERGER 

Winding  up         14.  Except  where   Part   VI   of  the   Corporations  Act  is 
R.sxD.  1980,   inconsistent  with  this  Act,  that  Part  applies  to  the  winding  up 
of  a  provincial  corporation,  substituting  the  word  "Super- 
intendent" for  the  word  "Minister". 


Cancellation 
for  non-use 


Hearing 


Revival 


Issue 


15. — (1)  Where  a  provincial  corporation  fails  to  go  into 
bona  fide  operation  within  two  years  of  the  date  of  incorpor- 
ation or  having  done  so  it  ceases  bona  fide  operation  for  a 
period  of  two  consecutive  years,  the  Lieutenant  Governor  in 
Council,  on  the  recommendation  of  the  Superintendent  and 
upon  such  terms  and  conditions  as  the  Lieutenant  Governor  in 
Council  considers  appropriate,  may  order  the  cancellation  of 
the  instrument  of  incorporation  of  the  corporation  and  it  is 
dissolved  on  the  date  fixed  in  the  order. 

(2)  Before  making  a  recommendation  under  subsection  (1), 
the  Superintendent  shall  give  the  corporation  an  opportunity 
to  be  heard  by  him  or  her. 

(3)  Where  a  provincial  corporation  has  been  dissolved 
under  subsection  (1),  the  Lieutenant  Governor  in  Council 
may  revive  the  corporation  by  order,  upon  the  application 
therefor  of  any  interested  person. 

(4)  Upon  the  date  set  out  in  an  order  under  subsection  (3), 
the  corporation,  subject  to  such  terms  and  conditions  as  may 
be  set  out  in  the  order,  is  revived  and,  subject  to  any  rights 
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(2)  Lorsque  le  tieutenant-gouvemeur  en  conseil  approuve  '^^'^ 
ou  rejette  la  demande  de  lettres  patentes,  de  lettres  patentes 
supplementaires,  de  decret  de  reconstitution  ou  la  demande 
de  consentement  aux  termes  de  I'article  145.  le  surintendant 
en  informe  sans  deiai  par  ecrit  Tauteur  de  la  demande. 

13  Sous  reserve  de  la  presente  loi  et  des  conditions  et  res-  Pou^o'rs  de 
trictions     rattachees     k     son     inscription,     la     compagnie      <^o'"p*«"'« 
provincial  : 

a)  a  la  capacity,  les  droits.  p>ouvoirs  et  privildges  d'une 
personne  physique; 

b)  a  la  capacite  d'exploiter  son  entreprise.  de  dinger 
ses  affaires  et  d'exercer  ses  pouvoirs  dans  une  com- 
petence legislative  autre  que  TOntario.  dans  les 
limites  des  lois  de  cette  comf^^tence  legislative. 

PARTIE  III 

LIQUIDATION.  DISSOLLTION  ET  FUSION 

14  Sauf  dans  la  mesure  ou  la  partie  VI  de  la  Loi  sur  les  Liquidation 
compagnies  et  associations  est  incompatible  avec  les  disposi-  ['hfp^s''*'* 
tions  de  la  presente  loi.  cette  partie  s'applique  a  la  liquidation 
d*une   compagnie   provincial,   le   mot   «surintendant>»  etant 

\      alors  substitue  au  mot  «ministre>». 

15  (1)  Le  lieutenant-gouverneur  en  conseil  peut,  sur  la  AnnuUiion 
recommandation  du  surintendant  et  aux  conditions  que  le  pioitation 
lieutenant-gouverneur  en  conseil  juge  pertinentes.  ordonner 
Tannulation  de  Tacte  constitutif  de  la  compagnie  provinciate 
dont  Texploitation  effective  n*a  pas  debute  dans  les  deux  ans 
de  sa  constitution  ou,  ayant  ainsi  debute,  a  ete  interrompue 
par  la  suite  pendant  deux  annees  consecutives.  La  compagnie 
est  alors  dissoute  a  la  date  qui  figure  dans  le  decret. 

(2)  Avant  de  faire  la  recommandation  visee  au  paragraphe  Audience 
(1).  le  surintendant  donne  k  la  compagnie  Toccasion  de  se 
faire  entendre. 

(3)  Le  lieutenant-gouverneur  en  conseil  peut.  k  la  demande  Reconstitution 
d'une  personne  interessee.  prendre  un  decret  de  reconstitu- 
tion de  la  compagnie  provinciale  dissoute  aux  termes  du  para- 
graphe (1). 

(4)  A  la  date  fixee  dans  le  decret  pris  aux  termes  du  para-  De''^rance 
graphe  (3)  et  aux  conditions  qui  y  sont  enoncees.  la  compa- 
gnie est  reconstituee.  Celle-ci,  sous  reserve  des  droits  acquis 
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acquired  by  any  person  after  the  dissolution,  the  corporation 
is  restored  to  its  legal  position,  including  all  its  property, 
rights  and  privileges  and  franchises,  and  is  subject  to  all  its 
liabilities,  contracts,  disabilities  and  debts,  as  of  the  date  of  its 
dissolution,  in  the  same  manner  and  to  the  same  extent  as  if  it 
had  not  been  dissolved. 


Actions  after        |5, — (])  Notwithstanding  the  dissolution  of  a  provincial 

dissolution  •!•,/. 

corporation  under  section  15, 

(a)  every  proceeding  commenced  in  or  before  any  court 
or  tribunal  by  or  against  the  corporation,  its  officers 
or  directors  before  its  dissolution  may  be  continued 
as  if  the  corporation  had  not  been  dissolved; 

(b)  a  proceeding  may  be  brought  in  or  before  any  court 
or  tribunal  against  the  corporation,  its  officers  or 
directors  within  five  years  after  its  dissolution  as  if 
the  corporation  had  not  been  dissolved;  and 

(c)  all  real  or  personal  property  that  would  have  been 
available  to  satisfy  any  judgment  or  order  if  the  cor- 
poration had  not  been  dissolved  remains  available 
for  such  purpose. 


Service  after 
dissolution 


(2)  For  the  purposes  of  this  section,  the  service  of  any 
process  on  a  provincial  corporation  after  its  dissolution  shall 
be  deemed  to  be  sufficiently  made  if  it  is  made  upon  any  per- 
son last  shown  on  the  public  file  referred  to  in  section  139  as 
being  a  director  or  officer  of  the  corporation  before  the  disso- 
lution. 


Idem 


Liability  of 
shareholders 
to  creditors 


Idem 


(3)  Where  any  proceeding  has  been  brought  against  a  pro- 
vincial trust  corporation  after  its  dissolution,  notice  of  the 
commencement  of  the  proceeding,  together  with  the  originat- 
ing process  by  which  the  proceeding  was  commenced,  shall  be 
served  upon  the  Public  Trustee. 

17. — (1)  Notwithstanding  the  dissolution  of  a  provincial 
corporation  under  section  15,  each  shareholder  to  whom  any 
of  its  property  has  been  distributed  is  liable  to  any  person 
claiming  under  section  16  to  the  extent  of  the  amount  received 
by  that  shareholder  upon  the  distribution,  and  a  proceeding  to 
enforce  such  liability  may  be  commenced  within  five  years 
after  the  date  of  the  dissolution  of  the  corporation. 

(2)  The  court  hearing  an  action  referred  to  in  subsection  (1) 
may  order  the  action  to  be  brought  against  the  persons  who 
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par  une  autre  personne  aprds  la  dissolution,  recouvre  son  sta- 
tut  juridique  premier  de  meme  que  ses  biens,  droits,  privileges 
et  concessions  et  est  assujettie  de  nouveau  et  dans  la  meme 
mesure  aux  obligations,  contrats.  incapacites  et  dettes  qui 
existaient  lors  de  la  dissolution,  comme  si  celle-ci  n'avait  pas 
eu  lieu. 

16  ( 1 )  Malgr^  la  dissolution  de  la  compagnie  aux  termes  Rf«H>rs  apr« 

,,,.,,_  •     f  1^  dissolution 

de  1  article  15  : 

a)  rinstance  introduite  devant  un  tribunal  judiciaire  ou 
administratif  par  la  compagnie  ou  contre  elle,  ses 
dirigeants  ou  ses  administrateurs  avant  sa  dissolu- 
tion peut  etre  poursuivie  comme  si  la  dissolution 
n'avait  pas  eu  lieu; 

b)  une  instance  p>eut  etre  introduite  devant  un  tribunal 
judiciaire  ou  administratif  contre  la  compagnie,  ses 
dirigeants  ou  ses  administrateurs  dans  les  cinq  ans 
qui  suivent  sa  dissolution  comme  si  celle-ci  n'avait 
pas  eu  lieu; 

c)  les  biens  meubles  et  immeubles  sur  lesquels  un 
jugement  ou  une  ordonnance  auraient  pu  etre  exe- 
cutes a  defaut  de  la  dissolution  peuvent  toujours 
servir  a  cette  fin. 

(2)  Pour  I'application  du  present  article,  la  signification  k  la  ^'^f""*'" 
compagnie  provincial  de  tout  acte  de  procedure  aprds  la  dis-  dfs^*iuSon 
solution  est  reputee  reguliere.  si  elle  est  faite  a  I'un  des  admi- 
nistrateurs ou  des  dirigeants  inscrit  comme  tel  au  dossier 
public  vise  ^  Particle  139  immddiatement  avant  la  dissolution. 

(3)  Doivent  etre  signifies  au  Curateur  public  I'acte  introduc-  ^^"^ 
tif  ainsi  que  I'avis  qui  I'accompagne,  dans  le  cas  oii  une  ins- 
tance est  introduite  aprds  la  dissolution  de  la  compagnie  pro- 
vinciale. 

17  (1)  Malgre  la  dissolution  de  la  compagnie  provinciale  J^^j^n**^!.^ 
aux  termes  de  Particle  15,  les  actionnaires  entre  lesquels  ont  res  envcrs  ics 
€t€  repartis  les  biens  de  la  compagnie  engagent  leur  responsa-  crtanciers 
bilite,  jusqua  concurrence  de  la  somme  regue.  envers  la  per- 
sonne qui  invoque  Particle   16.   L'instance  en  recouvrement 
peut  etre  introduite  dans  les  cinq  ans  qui  suivent  la  dissolu- 
tion. 

(2)  Le  tribunal  qui  entend  Pinstance  vis^e  au  paragraphe  (1)  ■'**'" 
peut  ordonner  qu'elle  soit  dirig^e  contre  les  actionnaires  en 
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were  shareholders  as  a  class,  subject  to  such  conditions  as  the 
court  thinks  fit  and,  if  the  plaintiff  establishes  a  claim,  the 
court  may  refer  the  proceedings  to  a  referee  or  other  officer 
of  the  court. 


Idem 


(3)  Where  a  reference  is  made  under  subsection  (2),  the 
referee  or  other  officer  may. 


Definition 


(a)  add  as  a  party  to  the  proceedings  before  him  or  her 
each  person  who  was  a  shareholder  found  by  the 
plaintiff; 

(b)  determine,  subject  to  subsection  (1),  the  amount 
that  each  person  who  was  a  shareholder  shall  contri- 
bute towards  satisfaction  of  the  plaintiffs  claim;  and 

(c)  direct  payment  of  the  amounts  so  determined. 

(4)  In  this  section,  "shareholder"  includes  the  heirs  and 
personal  representatives  of  a  shareholder. 


Forfeiture  of        fg, — (J)  All  property  of  a  provincial  corporation  that  has 

pro^'rty^       not  been  disposed  of  at  the  date  of  its  dissolution  whether 

under  this  or  any  other  Act  is  forfeit  to  the  Crown. 


Trust 
property 


(2)  All  property  that  immediately  before  the  dissolution  of 
a  provincial  trust  corporation  was  being  held  in  trust  by  it 
shall  be  delivered  forthwith  by  the  persons  who  were  its 
officers  and  directors  before  its  dissolution  to  the  Public 
Trustee. 


Idem 


Idem 


(3)  Where  property  is  not  delivered  as  required  by  sub- 
section (2),  the  Public  Trustee  may  do  such  things  as  may  be 
necessary  to  obtain  the  property. 

(4)  All  property  received  by  the  Public  Trustee  under  sub- 
sections (2)  and  (3)  shall  be  held  in  trust  by  the  Public  Trustee 
for  the  beneficiaries  of  the  trusts. 


Pi^operty  (5)  Where  an  order  is  made  in  a  proceeding  referred  to  in 

satisfy  order    section   16  and  the  order  affects  property  forfeited  to  the 
of  court  or      Crown  uudcr  subsection  (1),  the  property  shall  be  available  to 

tribunal  *■  r     *u  a  f      f       J 

satisfy  the  order. 


Amalgama- 
tion 


19. — (1)  Two  or  more  corporations,  of  which  at  least  one 
is  a  provincial  corporation,  may  amalgamate  and  continue  as 
one  provincial  corporation  or  as  one  extra-provincial  corpora- 
tion. 
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tant  que  groupe,  sous  reserve  des  conditions  qu'il  juge  perti- 
nentes.  Si  le  demandeur  etablit  le  bien-fonde  de  sa  demande, 
le  tribunal  peut  renvoyer  la  question  a  un  arbitre  ou  autre 
officier  de  justice. 

(3)  Dans  le  cas  du  renvoi  vise  au  paragraphe  (2),  I'arbitre  '***'" 
ou  I'autre  officier  de  justice  peut  : 

a)  joindre  comme  partie  a  Tinstance  chaque  personne 
qui  est  un  ancien  actionnaire  reconnu  a  ce  titre  par 
le  demandeur; 

b)  determiner,  sous  reserve  du  paragraphe  (1),  la  part 
que  chaque  ancien  actionnaire  doit  verser  pour 
indemniser  le  demandeur; 

c)  ordonner  le  versement  des  sommes  d^termin^es. 

(4)  Dans  le  present  article,  ««actionnaire>»  s'cntend  en  outre  D*r'n''ion 
de  I  hdritier  et  de  1  ayant  droit. 

18  ( 1 )  Sont  d^volus  k  la  Couronne  les  biens  de  la  compa-  J>^o'"»»n 
gnie  provincial  qui  n'ont  pas  ete  alien^s  lors  de  sa  dissolution 

en  vertu  de  la  pr^sente  loi  ou  d'une  autre  loi. 

(2)  Les  personnes  qui  ^taient  les  dirigeants  et  administra-  ^"*  *" 
teurs  de  la  compagnie  de  fiducie  provinciale  lors  de  sa  dissolu- 
tion remettent  sans  ddlai  au  Curateur  public  les  biens  detenus 

en  fiducie  par  celle-ci  immediatement  avant  la  dissolution. 

(3)  Le  Curateur  public  peut  prendre  les  mesures  n^cessaires  '<^'" 
aux  fins  de  se  faire  livrer  les  biens  qui  n'ont  pas  ^t^  remis  con- 
form^ment  au  paragraphe  (2). 

(4)  Le  Curateur  public  ddtient  en  fiducie,  pour  le  compte  de  '*^'" 
leurs  titulaires,  les  biens  qu'il  regoit  aux  termes  des  paragra- 
phes  (2)  et  (3). 

(5)  Les  biens  devolus  ^  la  Couronne  en  vertu  du  paragraphe  l«  biens 

.  pcuvcnt  scrv'ir 

(1)  et  sur  lesquels  porte  I'ordonnance  rendue  lors  de  I'instance  a  icx^cution 
vis^e  a  Tarticle  16  peuvent  ser\ir  a  Texecution  de  cette  ordon-  '^^  lordon- 

'  nance 

nance. 

19  (1)  Plusieurs  compagnies,  dont  Tune  au  moins  est  une  ''"*'°" 
compagnie  provinciale,  peuvent  fusionner  en  une  seule  com- 
pagnie provinciale  ou  en  une  seule  compagnie  extraprovin- 
ciale,  et  etre  ainsi  prorogees. 
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Asset  sale 


(2)  A  provincial  corporation  may  sell  all  or  substantially  all 
of  its  assets  to  a  corporation  incorporated  in  Canada  if  the 
purchasing  corporation  assumes  all  or  substantially  all  of  the 
liabilities  of  the  provincial  corporation. 

(3)  A  provincial  corporation  may  purchase  all  or  substan- 
tially all  of  the  assets  of  a  corporation  incorporated  in  Canada 
if  the  provincial  corporation  assumes  all  or  substantially  all  of 
the  liabilities  of  the  vendor  corporation. 


Compulsory        (4)  Part  XV  of  the  Business  Corporations  Act,  1982  applies 

i98r'c'T     ^^^^  necessary  modifications  with  respect  to  every  provincial 

corporation  as  if  it  were  incorporated  under  that  Act.         -^^ 


Asset 
purchase 


Mandatory 
agreement 


When 

agreement 

effective 


20. — (1)  Where  corporations  propose  to  amalgamate  or 
purchase  or  sell  assets  under  section  19,  each  such  corporation 
shall  enter  into  an  agreement  setting  out  the  terms  and  means 
of  effecting  the  amalgamation  or  purchase  and  sale. 

(2)  An  agreement  for  the  amalgamation  of  corporations  or 
the  purchase  or  sale  of  all  or  substantially  all  of  the  assets  of  a 
corporation  does  not  take  effect  until  all  approvals  required 
by  this  Part  have  been  given.  '^^ 


(3)  Where  corporations  propose  to  amalgamate  the  agree- 


Contents  of 

amalgamation  ^ent  referred  to  in  subsection  (1)  shall  set  out. 


(a)  the  proposed  name  of  the  amalgamated  corpora- 
tion; 

(b)  the  municipality  or  geographic  township  in  Ontario 
and  the  address,  including  street  name  and  number, 
if  any,  where  the  principal  place  of  business  of  the 
amalgamated  corporation  is  to  be  located; 

(c)  the  classes  of  shares  that  the  amalgamated  corpora- 
tion may  issue  and  the  rights  and  privileges,  restric- 
tions and  conditions  attaching  to  each  class  of  share; 

(d)  the  full  name,  address  of  residence,  citizenship  and 
occupation, 

(i)  of  each  of  the  first  directors  of  the  amalga- 
mated corporation, 

(ii)  of  every  person  who  will  hold  immediately 
upon  the  amalgamation  10  per  cent  or  more 
of  any  class  of  the  shares  of  the  amalgamated 
corporation; 
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(2)  Une  compagnie  provinciale  peut  vendre  la  totalite  ou  la  ^"^  '^ 
quasi-totalite  de  ses  elements  d'actif  a  une  compagnie  consti-  d  aSt"  * 
tuee  au  Canada,  a  condition  que  la  compagnie  acheteuse  en 
assume  la  totalite  ou  la  quasi-totalite  du  passif. 

(3)  Une  compagnie  provinciale  peut  acheter  la  totalite  ou  la  ^'^^^^  **** 
quasi-totalite  des  elements  d'actif  dune  compagnie  constituee  dacS"  * 
au  Canada,  a  condition  d'en  assumer  la  totalite  ou  la  quasi- 
totalite  du  passif. 

(4)  La  partie  XV  de  la  Loi  de  1982  sur  les  compagnies  s'ap-  ^JJi^*""®"* 
plique  avec  les  adaptations  ndcessaires  k  la  compagnie  provin-   ,,^2.  chap.  4 
ciale,  comme  s'il  s'agissait  dune  compagnie  constituee  aux 

termes  de  cette  loi.  "^^ 

20  (1)  Chacune   des  compagnies  qui   se   proposent   de  ^J"^""*'" 
fusionner.  dacheter  ou  de  vendre  des  elements  d'actif  aux  ter-  '^  '    **^ 
mes  de  I'article   19,  conclut  une  convention  qui  ^nonce  les 
modalit^s  soit  de  la  fusion,  soit  de  I'achat  et  de  la  vente. 

(2)  La  convention,  soit  de  fusion  de  compagnies,  soit  d'a-  J^  **'"'** 
chat  ou  de  vente  de  la  totality  ou  de  la  quasi-totalite  des  i\i-  cunvvntion 
ments  d'actif  d'une  compagnie.  n'a  pas  d'effet  avant  d'avoir 

regu  toutes  les  approbations  exigees  par  la  presente  partie. 

(3)  La  convention  vis^e  au  paragraphe  ( 1 )  conclue  par  les  ^«^"«"'  ^  "V 

^    '         .  t     r     •  !  convention  de 

compagnies  qui  se  proposent  de  fusionner  enonce  :  fuswn 

a)  la  denomination  sociale  projet^e  de  la  compagnie 
issue  de  la  fusion; 

b)  la  municipality  ou  le  canton  en  Ontario  ainsi  que 
I'adresse.  y  compris  le  numero  du  batiment  et  le 
nom  de  la  rue.  le  cas  echeant.  ou  sera  situe  Tetablis- 
sement  principal  de  la  compagnie  issue  de  la  fusion; 

c)  les  categories  d'actions  que  la  compagnie  issue  de  la 
fusion  est  autorisee  a  emettre,  ainsi  que  les  droits, 
privileges,  restrictions  et  conditions  rattaches  a  cha- 
que  categorie; 

d)  les  nom  et  prenoms  au  complet,  Tadresse  person- 
nelle,  la  citoyennete  ainsi  que  la  profession  : 

(i)  de  chacun  des  premiers  administrateurs  de  la 
compagnie  issue  de  la  fusion, 

(ii)  de  chaque  personne  qui,  des  la  fusion,  detien- 
dra  10  pour  cent  ou  plus  des  actions  d'une 
categoric  de  la  compagnie  issue  de  la  fusion; 


44 


Bill  116 


LOAN  AND  TRUST  CORPORATIONS 


1987 


Idem 


Submission 
of  agreement 


Submission 
of  offer 


(e)  the  manner  of  converting  the  shares  of  the  amalga- 
mating corporations  into  shares  of  the  amalgamated 
corporation  or  of  exchanging  shares  of  the  amalga- 
mating corporations  for  shares  of  the  amalgamated 
corporation; 

(f)  such  other  details  as  may  be  necessary  to  complete 
the  amalgamation  and  to  provide  for  the  manage- 
ment and  operation  of  the  amalgamated  corpora- 
tion; and  '^^ 

(g)  the  proposed  effective  date  of  the  amalgamation. 

(4)  Where  one  of  the  amalgamating  corporations  owns 
shares  of  another  of  the  amalgamating  corporations,  other 
than  in  a  fiduciary  capacity,  the  agreement  shall  provide  for 
the  cancellation  of  such  shares  upon  the  amalgamation  be- 
coming effective  without  any  repayment  of  capital  in  respect 
thereof,  and  no  provision  shall  be  made  in  the  agreement  for 
the  conversion  of  such  shares  into  shares  or  other  securities  of 
the  amalgamated  corporation. 

(5)  An  agreement  to  amalgamate  corporations  or  to  pur- 
chase or  sell  all  or  substantially  all  of  the  assets  of  a  corpora- 
tion to  another  corporation  shall  be  submitted  to  the  share- 
holders of  each  corporation  holding  voting  shares  for  their 
approval  at  a  meeting  thereof  to  be  held  separately  for  the 
purpose  of  taking  the  agreement  into  consideration. 

(6)  Where  an  offer  has  been  made  to  a  corporation  with 
respect  to  the  purchase  of  all  or  substantially  all  of  its  assets 
and  no  agreement  is  reached,  the  offer,  at  the  request  of  the 
corporation  making  the  offer,  shall  be  submitted  to  the  share- 
holders of  each  corporation  for  their  approval  at  a  meeting 
thereof  to  be  held  separately  for  the  purpose  of  taking  the 
offer  into  consideration.  -^' 


Notice  of 
meeting 


Proceedings 
to  approve 
agreement 


(7)  Each  corporation  required  by  subsection  (5)  or  (6)  to 
hold  a  meeting  shall  deliver  notice  of  the  meeting  and  a  copy 
of  the  agreement  or  offer  to  the  Superintendent  at  least 
twenty-one  days  before  the  meeting. 

21.  At  each  of  the  meetings  required  by  subsection  20  (5) 
or  (6),  the  agreement  or  offer  shall  be  considered,  and  if  at 
each  meeting  the  holders  of  at  least  50  per  cent  of  the  issued 
voting  shares  of  the  corporation  are  present  in  person  or  rep- 
resented by  proxy  and  the  agreement  or  offer  is  approved  by 
resolution  carried  by  the  affirmative  vote  of  the  holders  of  at 
least  three-fourths  of  the  shares  represented  at  such  meeting, 
that  fact  shall  be  certified  upon  the  agreement  or  offer  by  the 
secretary  of  each  corporation. 
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e)  le  mode  de  conversion  des  actions  des  compagnies 
qui  fusionnent  en  actions  de  la  compagnie  issue  de 
la  fusion,  ou  le  mode  d'echange  des  actions  des 
compagnies  qui  fusionnent  contre  ies  actions  de  la 
compagnie  issue  de  la  fusion; 

f)  Ies  autres  precisions  n^cessaires  pour  r^aliser  la 
fusion  et  pr^voir  la  gestion  et  Texploitation  de  la 
compagnie  issue  de  la  fusion;  -^^ 

g)  la  date  de  prise  d'effet  de  la  fusion. 

(4)  Si  Tune  des  compagnies  qui  fusionnent  possdde.  sauf  k  '*^'" 
titre  de  fiduciaire,  des  actions  de  Tune  des  autres  compagnies, 
la  convention  pr^voit  Tannuiation  de  ces  actions  dds  la  prise 
d'effet  de  la  fusion,  sans  remboursement  de  capital  k  leur 
^gard.  La  convention  ne  doit  pas  prevoir  la  conversion  de  ces 
actions  en  actions  ou  en  autres  valeurs  mobilidres  de  la  com- 
pagnie issue  de  la  fusion. 


(5)  La  convention,  soit  de  fusion  des  compagnies,  soil  d'a- 
chat  ou  de  vente  de  la  totality  ou  de  la  quasi-totalit^  des  ele- 
ments d'actif  dune  compagnie  en  faveur  d'une  autre,  est  sou- 
mise  a  I'approbation  des  actionnaires  detenteurs  d'actions 
assorties  du  droit  de  vote  de  chacune  des  compagnies,  lors 
d'assembiees  tenues  s^pardment  dans  le  but  d'examiner  la 
convention. 


Presentation 
de  la 
convention 


(6)  Si  I'offre  d'achat  de  la  totality  ou  de  la  quasi-totalite  de  Pr^ntation 
ses  elements  d  actif  prdsent^e  k  une  compagnie  ne  fait  pas 
I'objet  d'une  convention,  cette  off  re,  k  la  demande  de  la  com- 
pagnie qui  en  est  Tauteur.  est  soumise  k  I'approbation  des 
actionnaires  de  chacune  des  compagnies  lors  d'assemblees 
tenues  s^par^ment  dans  le  but  d'examiner  I'offre.  -^^ 


Avis  de 
Tassembl^e 


(7)  Au  moins  vingt  et  un  jours  avant  la  tenue  de  I'assemblee 
obligatoire  vis^e  aux  paragraphes  (5)  ou  (6),  chaque  compa- 
gnie tenue  de  convoquer  cette  assembiee  fait  parvenir  au 
surintendant  un  avis  de  convocation  de  I'assemblee  ainsi  qu'un 
exemplaire  de  la  convention  ou  de  I'offre. 

21  La  convention  ou  I'offre  est  examinee  lors  de  chacune  Pfoc^durc 

J  •  •/  •  ■  •  -%/%   ^f\  /x\  1       d  approbation 

des  assembiees  dont  Ies  paragraphes  20  (5)  ou  (6)  exigent  la  de  la 
tenue.  Si,  k  chacune  de  ces  assembiees,  Ies  detenteurs  d'au  convention 
moins  50  pour  cent  des  actions  emises  et  assorties  du  droit  de 
vote  de  la  compagnie  assistent  en  personne  ou  par  fonde  de 
pouvoir  et  que  la  convention  ou  I'offre  est  approuvee  par 
resolution  adoptee  par  le  vote  affirmatif  des  detenteurs  d'au 
moins  Ies  trois  quarts  des  actions  qui  y  sont  representees,  le 
secretaire  de  chacune  des  compagnies  atteste  ce  fait  sur  la 
convention  ou  I'offre. 
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becomes 

agreement 


Submission 
to 
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Governor  in 
Council 


Idem 


22. — (1)  The  Lieutenant  Governor  in  Council,  in  the  case 
of  a  proposed  purchase  of  assets,  may  dispense  with  the 
approval  of  the  agreement  or  offer  by  the  shareholders  of  the 
purchasing  corporation  if  the  Lieutenant  Governor  in  Council 
is  satisfied  that  the  shareholders,  entitled  to  vote  thereon, 
have  approved  a  general  resolution  or  by-law  authorizing  the 
purchase  of  the  assets  of  any  corporation  upon  the  basis  and 
within  the  limits  specified  in  such  agreement  or  offer. 

(2)  An  offer  to  which  subsection  20  (6)  applies  shall  be 
deemed  for  all  purposes  to  be  an  agreement  when  it  has  been 
certified  by  the  secretary  of  the  vendor  corporation  under  sec- 
tion 21  and  either  it  has  been  certified  by  the  secretary  of  the 
purchasing  corporation  as  required  by  that  section  or  the 
approval  of  the  offer  by  the  shareholders  of  the  purchasing 
corporation  has  been  dispensed  with  under  subsection  (1). 

23. — (1)  If  the  agreement  is  approved  and  certified  in 
accordance  with  section  21  by  each  of  the  corporations  or,  in 
the  case  provided  for  in  section  22,  by  the  shareholders  of  the 
vendor  corporation,  the  agreement,  with  the  certificates  or 
certificate  thereon,  shall  be  filed  with  the  Superintendent  and 
the  Superintendent  shall  submit  the  agreement  to  the  Lieuten- 
ant Governor  in  Council  for  approval. 

(2)  In  the  case  of  an  amalgamation,  an  agreement  filed 
under  subsection  (1)  shall  be  accompanied  by  an  application 
for  initial  registration  under  subsection  31  (1)  for  the  amalga- 
mated corporation  and,  if  the  amalgamated  corporation  will 
be  a  provincial  corporation,  by  an  application  for  supplemen- 
tary letters  patent. 


Notice, 
information 


(3)  The  Superintendent,  upon  the  filing  of  an  agreement 
and  before  submitting  the  agreement  to  the  Lieutenant 
Governor  in  Council, 


(a)  shall  require  notice  of  the  agreement,  containing 
such  information  as  the  Superintendent  may 
require,  to  be  published  by  the  parties  to  the  agree- 
ment in  The  Ontario  Gazette,  and  in  a  newspaper 
having  general  circulation  in  the  locality  where  the 
principal  place  of  business  of  each  corporation  is 
located  and  in  the  case  of  an  amalgamation,  in  the 
locality  where  the  principal  place  of  business  of  the 
amalgamated  corporation  is  to  be  located;  and 

(b)  may  require  the  parties  to  the  agreement  to  provide 
such  information,  material  and  evidence  as  the 
Superintendent  may  consider  necessary,  in  addition 
to  the  information,  material  and  evidence  required 
to  be  provided  under  any  other  provision  of  this 
Act. 
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22  (1)  Dans  le  cas  d'un  achat  projete  d'elements  d'actif,  le  9'spen« 

. ,  , .  ,  .      d  approbatioa 

lieutenant-gouverneur  en  conseil  peut  dispenser  la  compagnie 
acheteuse  de  solliciter  I'approbalion  de  ses  actionnaires  s*il  est 
convaincu  que  les  actionnaires  ayant  le  droit  de  voter  a  cet 
egard  ont  adopte  une  resolution  generale  ou  un  reglement 
int^rieur  autorisant  Tachat  des  Elements  d'actif  d'une  compa- 
gnie selon  les  modalitds  et  dans  les  limites  pr^cis^es  dans  la 
convention  ou  dans  I'offre. 


(2)  L'offre  vis^e  au  paragraphe  20  (6)  est  rtput^e  une  con-  ?"jlj""*' 
vention  lorsqu'elle  a  6te  attest^e  aux  termes  de  Tarticle  21  par  ron^ention 
le  secretaire  de  la  compagnie  venderesse  et,  a  moins  que  la 
compagnie  acheteuse  n'ait  ete  dispensee  de  solliciter  I'appro- 
bation  de  ses  actionnaires  en  vertu  du  paragraphe  (1).  ^gale- 
ment  attest^e  par  le  secretaire  de  cette  dernidre. 


23  (1)  La  convention  qui  a  re?u  Tapprobation  et  I'attesta- 
tion  de  chacune  des  compagnies  conformement  a  Tarticle  21 
ou,  dans  le  cas  prevu  a  Tarticle  22.  des  actionnaires  de  la  com- 
pagnie venderesse.  est  d^pos^e,  pourvue  du  ou  des  certificats 
exig^s,  aupres  du  surintendant.  Ce  dernier  la  presente  au  lieu- 
tenant-gouverneur en  conseil  pour  son  approbation. 

(2)  Dans  le  cas  de  fusion,  la  convention  d^pos^e  aux  termes  ''^'" 
du  paragraphe  (1)  est  accompagnee  d'une  demande  de  pre- 
miere inscription  aux  termes  du  paragraphe  31  (1)  relative  h  la 
compagnie  issue  de  la  fusion  et,  si  celle-ci  doit  etre  une  com- 
pagnie provinciate,  d'une  demande  de  lettres  patentes  sup*- 
piementaires. 


(3)  Lors  du  depot  de  la  convention  et  avant  sa  presentation 
au  lieutenant-gouverneur  en  conseil,  le  surintendant : 

a)  doit  exiger  que  les  parties  k  la  convention  publient 
dans  la  Gazette  de  iOntario  et  dans  un  journal 
generalement  lu  k  I'endroit  ou  est  situe  le  principal 
etablissement  de  chaque  compagnie,  I'avis  de  con- 
vention qui  reproduit  tous  les  renseignements  qu'il 
exige.  Dans  le  cas  de  fusion,  cette  publication  a  ega- 
lement  lieu  ^  I'endroit  ou  sera  situe  letablissement 
principal  de  la  compagnie  issue  de  la  fusion; 

b)  peut  exiger  que  les  parties  ^  la  convention  foumis- 
sent  les  renseignements.  documents  et  pieces  qu'il 
estime  necessaires,  outre  ceux  dont  la  production 
est  exigee  en  vertu  d'une  autre  disposition  de  la 
presente  loi. 


Presentation 

au  lieute- 
nant-gouver- 
neur en 
conseil 


Avis,  rensei- 
giKinents 
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Refusal  of  (4)  xhc    Lieutenant    Governor    in    Council    shall    refuse 

approva         approval  of  the  agreement  unless  it  is  shown  to  the  satisfac- 
tion of  the  Lieutenant  Governor  in  Council  that, 

(a)  in  the  case  of  an  amalgamation, 

(i)  there  exists  a  public  benefit  and  advantage  for 
the  amalgamation  of  the  corporations, 

(ii)  the  proposed  management  is  fit,  both  as  to 
character  and  as  to  competence,  to  manage 
the  amalgamated  corporation, 

(iii)  each  person  who  will  be  a  holder  of  10  per 
cent  or  more  of  any  class  of  shares  of  the 
amalgamated  corporation  immediately  after 
the  amalgamation  can  demonstrate  the  ade- 
quacy of  their  financial  resources  and  is  fit  as 
to  character  to  own  10  per  cent  or  more  of 
such  class  of  shares. 

(iv)  each  proposed  first  director  is  fit  as  to  charac- 
ter and  as  to  competence  to  be  a  director  of 
the  amalgamated  corporation, 

(v)  the  proposed  plan  of  operations  for  the  amal- 
gamated corporation  is  feasible,  and 

(vi)  the  amalgamated  corporation  intends  to  offer 
to  the  public,  initially  or  within  a  reasonable 
time  after  the  amalgamation,  the  services  set 
out  in  the  amalgamation  agreement; 

(b)  in  the  case  of  a  purchase  and  sale  of  assets, 

(i)  there  exists  a  public  benefit  and  advantage  if 
the  purchase  and  sale  is  completed, 

(ii)  the  proposed  plan  of  operations  for  the  pur- 
chasing corporation  upon  the  closing  of  the 
purchase  agreement  is  feasible; 

(c)  in  the  case  where  one  of  the  parties  to  the  agree- 
ment is  a  trust  corporation  and  the  amalgamated  or 
purchasing  corporation  is  a  loan  corporation,  the 
arrangements  referred  to  in  subsection  29  (2)  are 
adequate  to  protect  the  persons  in  relation  to  which 
the  trust  corporation,  before  the  approval  of  the 
agreement,  is  acting  in  a  fiduciary  capacity;  and 
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(4)  Le  lieutenant-gouverneur  en  conseil  refuse  son  approba-  '^^'y*  ^'^p- 

.        \     ,  .  .  .-,  -J.  r    V  probation 

tion  k  la  convention,  a  moins  qu  il  ne  soit  demontre  a  sa 
satisfaction  : 

a)  dans  le  cas  d'une  fusion  : 

(i)  que  celle-ci  est  avantageuse  pour  le  public, 

(ii)  que  les  membres  proposes  pour  en  assumer  la 
direction  sont  aptes.  du  point  de  vue  de  la 
moralite  et  de  la  competence,  a  gerer  la  com- 
pagnie  issue  de  la  fusion, 

(iii)  que  chaque  personne  qui,  dds  la  fusion, 
ddtiendra  10  pour  cent  ou  plus  des  actions 
d*une  cat^gorie  de  la  compagnie  issue  de  la 
fusion,  est  en  mesure  d'^tablir  sa  solvability 
et  est  apte.  du  point  de  vue  de  la  morality,  k 
posscder  10  pour  cent  ou  plus  Jes  actions  de 
cette  cateeorie. 

(iv)  que  chacun  des  futurs  premiers  administra- 
teurs  est  apte.  du  point  de  vue  de  la  morality 
et  de  la  competence,  k  remplir  cette  fonction 
auprds  de  la  compagnie  issue  de  la  fusion, 

(v)  que  le  programme  d'exploitation  projete  de  la 
compagnie  issue  de  la  fusion  est  realisable, 

(vi)  que  la  compagnie  issue  de  la  fusion  se  pro- 
pose d'offrir  au  public  dds  la  fusion  ou  dans 
un  deiai  raisonnable  par  la  suite,  les  services 
enonces  dans  la  convention  de  fusion; 

b)  dans  le  cas  d'achat  et  de  vente  d'eidments  d'actif  : 

(i)  qu'il  est  avantageux  pour  le  public  de  parfaire 
Tachat  et  la  vente, 

(ii)  que  le  programme  d'exploitation  de  la  compa- 
gnie acheteuse  projete  k  la  suite  de  la  conclu- 
sion de  la  convention  d'achat  est  realisable; 

c)  si  I'une  des  parties  a  la  convention  est  une  compa- 
gnie de  fiducie  et  que  la  compagnie  issue  de  la 
fusion  ou  la  compagnie  acheteuse  est  une  compa- 
gnie de  pret,  les  arrangements  visds  au  paragraphe 
29  (2)  suffisent  a  assurer  la  protection  des  personnes 
que  la  compagnie  de  fiducie  representait  en  cette 
qualite  avant  I'approbation  de  la  convention; 
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Effect  as 
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(d)  where  the  amalgamated  corporation  is  a  loan  cor- 
jx)ration,  the  amalgamated  corporation  immediately 
after  the  amalgamation  will  have  a  capital  base  of  at 
least  $5,000,000  or,  where  the  amalgamated  cor- 
poration is  a  trust  corporation,  the  amalgamated 
corporation  immediately  after  the  amalgamation 
will  have  a  capital  base  of  at  least  $10,000,000. 

24. — (1)  In  this  section,  "Superintendent's  certificate" 
means  a  certificate  issued  under  subsection  (2). 

(2)  Where  the  Lieutenant  Governor  in  Council  approves  an 
agreement  submitted  under  subsection  23  (1),  the  Superinten- 
dent shall  issue  a  certificate  certifying, 

(a)  that  the  approval  of  the  Lieutenant  Governor  in 
Council  has  been  given  and  the  date  of  the 
approval; 

(b)  in  the  case  of  a  purchase  or  sale  of  assets,  the  name 
of  each  corporation  that  is  a  party  to  the  transaction 
and  whether  the  party  is  a  vendor  or  a  purchaser; 

(c)  in  the  case  of  an  amalgamation,  the  names  of  the 
corporations  that  are  amalgamating,  the  name  of 
the  amalgamated  corporation  and  the  date  upon 
which  the  amalgamation  takes  effect;  and 

(d)  such  other  matters,  if  any,  as  in  the  opinion  of  the 
Lieutenant  Governor  in  Council  are  necessary  or 
desirable  in  the  public  interest. 

(3)  A  Superintendent's  certificate  is  prima  facie  proof  of  all 
matters  set  out  therein. 


Notice 


Certificate  of 
Superin- 
tendent 


Registration 


(4)  Notice  of  the  issue  of  a  Superintendent's  certificate  shall 
be  published  in  The  Ontario  Gazette  by  the  Superintendent. 

(5)  Any  document  signed  by  or  purportedly  signed  by  the 
Superintendent,  certifying  the  document  to  be  or  to  contain  a 
true  copy  of  the  Superintendent's  certificate  or  of  any  instru- 
ment referred  to  in  the  certificate,  may  be  registered  in  any 
land  registry  office  upon  it  being  tendered  for  registration 
accompanied  by  the  proper  fee,  if  any. 

(6)  It  is  sufficient  in  order  to  show  the  vesting  of  land  or 
interests  in  land  in  the  continuing  corporation  to  register  a 
certified  copy  of  the  Superintendent's  certificate  in  each  land 
registry  office  in  which  instruments  affecting  land  or  interests 
in  land,  included  or  intended  to  be  included  in  the  amalgama- 
tion or  purchase  and  sale,  are  registered. 
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d)  si  la  compagnie  issue  de  la  fusion  est  une  compagnie 
de  pret,  la  compagnie  issue  de  la  fusion  aura,  dds  la 
fusion,  un  apport  en  capital  d'au  moins  5  000  000  $ 
ou,  si  la  compagnie  issue  de  la  fusion  est  une  com- 
pagnie de  fiducie,  un  apport  en  capital  d'au  moins 
10  000  000$. 

24  (1)  Dans  le  present  article,  «certificat  du  surintendant»  D*fin«ion 

.  .    •  •/••  t  ft-      ,  I  1       /-w  -Supennfen- 

s  entend  du  certificat  d^livr^  aux  termes  du  paragraphe  (2).        dents 

certifKate* 

(2)  Lorsque  le  lieutenant-gouverneur  en  conseil  a  approuv^  ofJTn'Ii^an" 
une  convention  pr^sentde  aux  termes  du  paragraphe  23  (1),  le 
surintendant  delivre  un  certificat  qui  atteste  ce  qui  suit : 


surintendant 


a)  I'approbalion  du  lieutenant-gouverneur  en  conseil 
ainsi  que  la  date  ou  il  Pa  donn^e; 

b)  dans  le  cas  d'achat  ou  de  vente  d'^l^ments  d'actif.  la 
denomination  sociale  de  chacune  des  parties  ainsi 
que  sa  quality  de  venderesse  ou  d'acheteuse; 

c)  dans  le  cas  de  fusion,  les  denominations  sociales  des 
compagnies  qui  fusionnent,  celle  de  la  compagnie 
issue  de  la  fusion  ainsi  que  la  date  de  mise  ^  effet 
de  la  fusion; 

d)  les  autres  elements  qui,  de  I'avis  du  lieutenant-gou- 
verneur en  conseil,  sont  n^cessaires  ou  souhaitables 
dans  rint^ret  public. 

(3)  Le  certificat  du  surintendant  fait  foi  prima  facie  de  son  ^^J^*^,,^ 
contenu. 

(4)  Le  surintendant  public  un  avis  de  d^livrance  du  certifi-  ^^'* 
cat  dans  la  Gazette  de  iOntario. 

(5)  Le  document  qui  porte  ou  qui  se  presente  comme  por- 
tant  la  signature  du  surintendant,  et  qui  atteste  qu'il  constitue 
ou  reproduit  une  copie  certifi^e  conforme  du  certificat  du 
surintendant  ou  de  I'acte  auquel  il  est  renvoye  dans  le  certifi- 
cat, peut  etre  enregistr^  ^  tout  bureau  d'enregistrement  immo- 
bilier  dds  sa  presentation  a  cette  fin,  accompagne  des  droits 
exigds,  le  cas  echdant. 

(6)  Aux  fins  de  signaler  que  des  biens-fonds  ou  des  droits  f^JJJ^j,*,' 
fonciers  sont  acquis  k  la  compagnie  prorogee,  il  suffit  d'enre- 
gistrer  une  copie  certifiee  conforme  du  certificat  du  surinten- 
dant dans  chaque  bureau  d'enregistrement  immobilier  ou  sont 
enregistr^s  les  actes  qui  concernent  les  biens-fonds  ou  les 
droits  fonciers  compris  dans  la  fusion  ou  Tachat  et  la  vente  ou 
census  en  faire  partie. 


Certificat  du 
surintendant 
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R.S.O.  1980, 
c.  375 


(7)  For  the  purposes  of  the  Personal  Property  Security  Act, 
it  is  sufficient,  in  order  to  show  the  vesting  in  the  continuing 
corporation  of  any  interest  in  personal  property  that  consti- 
tutes a  security  interest  within  the  meaning  of  that  Act  and  for 
which  one  of  the  amalgamating  corporations  is  shown  as  a 
secured  party  in  any  financing  statement  registered  under  that 
Act,  for  a  financing  change  statement  to  be  registered  in 
respect  of  the  vesting  as  if  the  interest  had  been  assigned. 


Assets  of 

vendor 

corporation 

vest  in 

purchasing 

corporation 


25. — (1)  In  the  case  of  a  purchase  of  all  or  substantially  all 
of  the  assets  of  a  corporation  that  has  been  approved  by  the 
Lieutenant  Governor  in  Council,  the  assets  purchased  from 
the  vendor  corporation  become  vested  in  the  purchasing  cor- 
poration on  and  from  the  date  of  the  approval  without  any 
further  conveyance,  and  the  purchasing  corporation  thereupon 
becomes  and  is  responsible  for  the  liabilities  of  the  vendor 
corporation  assumed  under  the  agreement.  -^^ 


Disposal  of 
assets  by 
purchasing 
corporation 


(2)  In  dealing  with  the  assets  of  the  vendor  corporation,  it 
is  sufficient  for  the  purchasing  corporation  to  recite  the  agree- 
ment, the  approval  of  the  Lieutenant  Governor  in  Council 
thereto  and  the  date  of  approval. 


Rights  of 
creditors 


Privity  of 
contract 
between 
purchasing 
corporation 
and  creditors 
of  vendor 
corporation 


26. — (1)  A  sale  of  the  assets  of  a  corporation  does  not 
affect  the  rights  of  any  creditor  of  the  vendor  corporation. 

(2)  An  agreement  made  or  purporting  to  be  made  under 
this  Act  to  purchase  all  or  substantially  all  of  the  assets  of  a 
corporation  shall  be  deemed  to  contain,  in  relation  to  the  lia- 
bilities assumed  under  the  agreement,  an  agreement  with  each 
creditor  of  the  vendor  corporation  that  the  purchasing  cor- 
poration will  pay  to  the  creditor  the  amount  of  the  vendor 
corporation's  liability  to  the  creditor  at  such  time  and  place  as 
the  amount  that  would  have  been  payable  had  the  agreement 
to  purchase  not  been  made. 


Dissolution 
of  vendor 
corporation 


(3)  The  vendor  corporation  is  dissolved  from  the  date  of 
the  approval  by  the  Lieutenant  Governor  in  Council  of  the 
agreement  to  sell  all  or  substantially  all  of  its  assets,  except  so 
far  as  is  necessary  to  give  full  effect  to  the  agreement  or 
unless  the  Lieutenant  Governor  in  Council  orders  otherwise. 


Amalgama- 
tion 


27. — (1)  In  the  case  of  an  amalgamation, 

(a)  if  the  amalgamated  corporation  is  a  provincial  cor- 
poration, the  parties  to  the  amalgamation,  from  the 
date  set  out  in  the  letters  patent  of  amalgamation, 
shall  continue  as  one  provincial  corporation  under 
the  name  stated  in  the  letters  patent; 
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Surety 
L.R.O.  1980. 
chap.  375 


(7)  Pour  Tappltcation  de  la  Loi  sur  les  suretes  mobilieres, 
aux  fins  de  signaler  que  des  droits  mobiliers  qui  constituent 
des  suretes  au  sens  de  cette  loi  sont  acquis  a  la  compagnie 
prorogee,  et  que  Tune  des  compagnies  qui  fusionnent  figure 
en  tant  que  creancier  garanti  de  ces  suretes  dans  un  eiat  de 
financement  enregistrd  aux  termes  de  cette  loi.  il  suffit  d'enre- 
gistrer  un  6tat  de  modification  du  financement  comme  s'il  y 
avait  eu  cession  de  la  surete. 


25  ( 1 )  Lorsque  Tachat  de  la  totalite  ou  de  la  quasi-totalitd  j.'*"^"'*  . 
des  ^Idments  d'actif  d'une  compagnie  a  6te  approuvd  par  le  wmpagrfie 
lieutenant-gouverneur  en  conseil.  les  elements  d'actif  achetes  ^cndcrcssc 
de  la  compagnie  venderesse  sont  acquis  a  la  compagnie  ache-  a»m"|Mgnie 
teuse,  sans  autre  forme  de  cession,  a  compter  de  la  date  de  acheteuse 
I'approbation.  La  compagnie  acheteuse  devient  alors  res|X)n- 

sable  des  ^Idments  du   passif  de   la  compagnie  venderesse 
qu'elle  assume  aux  termes  de  la  convention.  -^^ 

(2)  En  ndgociant  les  ^l^ments  d'actif  de  la  compagnie  ven-  Alienation 

deresse,  il  suffit  que  la  compagnie  acheteuse  cite  la  conven-  jactifparia 

tion,  I'approbation  du  lieutenant-gouverneur  en  conseil  et  la  compagnie 
date  de  cette  approbation. 

26  (1)  La  vente  des  ^l^ments  d'actif  de  la  compagnie  ven-  P!"''*'*** 


Li«n  de  droit 
contract  uel 
cntre  la  com- 
pagnie ache- 
teuse et  les 
cr^anciers  de 
la  compagnie 
venderesse 


deresse  ne  porte  pas  atteinte  aux  droits  de  ses  cr^anciers. 

(2)  La  convention  conclue  aux  termes  de  la  prdsente  loi,  ou 
se  pr^sentant  comme  dtant  ainsi  conclue,  en  vue  de  I'achat  de 
la  totality  ou  de  la  quasi-totalit^  des  Elements  d'actif  d'une 
compagnie  est  reput^e  assortie,  en  ce  qui  concerne  les  ^1^- 
ments  du  passif  qui  sont  assumes  aux  termes  de  la  convention, 
d*une  convention  conclue  avec  chacun  des  creanciers  de  la 
compagnie  venderesse  en  vertu  de  laquelle  la  compagnie  ache- 
teuse s'acquittera  envers  le  creancier  du  montant  de  I'obliga- 
tion  de  la  compagnie  venderesse  a  la  date  et  au  lieu  auxquels 
la  compagnie  venderesse  aurait  du  verser  ce  montant,  n'6tait 
cette  convention  d'achat. 

(3)  La  compagnie  venderesse  est  dissoute  a  compter  de  la  JJ.'*!^'"''**" 
date  de  I'approbation  par  le  lieutenant-gouverneur  en  conseil  compagnie 
de  la  convention  de  vente  de  la  totalite  ou  de  la  quasi-totalit^  venderesse 
des  elements  de  son  actif,  sauf  dans  la  mesure  necessaire  pour 
mettre   la   convention   a   effet   et   sauf  d^cret  contraire   du 
lieutenant-gouverneur  en  conseil.  -^^ 


27  ( 1 )  Dans  le  cas  de  fusion  : 

a)  si  la  compagnie  issue  de  la  fusion  est  une  compagnie 
provinciale.  les  parties  qui  fusionnent  sont.  a  comp- 
ter de  la  date  fixee  dans  les  lettres  patentes  de 
fusion,  prorogues  comme  une  seule  compagnie  pro- 
vinciale qui  porte  la  denomination  sociale  enoncee 
dans  les  lettres  patentes; 


Fusion 


54 


Bill  116 


LOAN  AND  TRUST  CORPORATIONS 


1987 


Continuation 
in  another 
jurisdiction 


Acquisition 
of  assets  or 
amalgamation 
by  purchase 
of  shares 


(b)  if  the  amalgamated  corporation  is  an  extra-provin- 
cial corporation,  every  provincial  corporation  that  is 
a  party  to  the  agreement  is,  from  the  effective  date 
of  the  amalgamation  under  the  laws  of  the  jurisdic- 
tion under  which  the  continuing  corporation  is 
incorporated,  amalgamated  with  the  other  parties  to 
the  agreement  and  it  shall  continue  with  them  as 
one  corporation; 

(c)  the  amalgamated  corporation  possesses  all  the  prop- 
erty, rights,  privileges  and  franchises  and  is  subject 
to  all  liabilities,  including  civil,  criminal  and  quasi- 
criminal  liabilities,  and  all  contracts,  disabilities  and 
debts  of  each  of  the  amalgamating  corporations; 

(d)  a  conviction  against,  or  ruling,  order  or  judgment  in 
favour  of  or  against  an  amalgamating  corporation 
may  be  enforced  by  or  against  the  amalgamated 
corporation; 

(e)  the  letters  patent  of  amalgamation  are  deemed  to 
be  the  instrument  of  incorporation  of  the  amalga- 
mated corporation;  and 

(f)  the  amalgamated  corporation  shall  be  deemed  to  be 
the  party  plaintiff  or  the  party  defendant,  as  the 
case  may  be,  in  any  civil  proceeding  commenced  by 
or  against  an  amalgamating  corporation  before  the 
amalgamation  has  become  effective, 

(2)  Where  the  amalgamating  corporations  are  to  continue 
as  one  extra-provincial  corporation  and  one  or  more,  but  not 
all,  parties  to  the  amalgamation  agreement  are  provincial  cor- 
porations, the  parties  to  the  amalgamation  agreement  may 
apply  to  the  proper  officer  of  the  jurisdiction  specified  in  the 
amalgamation  agreement  for  an  instrument  amalgamating  and 
continuing  them  as  one  corporation  under  the  laws  of  that 
jurisdiction  and,  incidental  to  the  application,  every  provincial 
corporation  that  is  a  party  to  the  agreement  may  apply  to  the 
proper  officer  of  that  jurisdiction  for  an  instrument  continuing 
it  as  if  it  had  been  incorporated  under  the  laws  of  that 
jurisdiction. 

28. — (1)  In  addition  to  its  powers  under  section  19,  for  the 
purpose  of  either  acquiring  the  assets  of  any  other  corporation 
in  Canada  or  amalgamating  with  any  such  corporation  under 
this  Part,  a  corporation  may  purchase  not  less  than  67  per  cent 
of  the  outstanding  shares  of  any  such  corporation,  subject  to 
the  following: 
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b)  si  la  compagnie  issue  de  la  fusion  est  une  compagnie 
extraprovinciale,  chacune  des  compagnies  provincia- 
les  partie  a  la  convention  est.  a  compter  de  la  date 
de  mise  a  effet  de  la  fusion  selon  les  lois  du  terri- 
toire  de  constitution  de  la  compagnie  issue  de  la 
fusion,  fusionn^e  avec  les  autres  parties  a  la  conven- 
tion et  toutes  sont  prorogues  comme  une  seule  com- 
pagnie; 

c)  les  biens,  droits,  privileges  et  concessions  de  cha- 
cune des  compagnies  qui  fusionnent  passent  a  la 
compagnie  issue  de  la  fusion  a  qui  sont  alors  impo- 
ses les  obligations,  contrats.  incapacitds  et  dettes  de 
celles-ci  de  meme  que  toute  responsabilit^  civile, 
p^nale  ou  quasi-p^nale; 

d)  toute  decision  judiciaire  ou  quasi-judiciaire  rendue 
en  faveur  d'une  compagnie  qui  fusionne  ou  contre 
elle  peut  etre  execut^e  par  la  compagnie  issue  de  la 
fusion  ou  h  rencontre  de  celle-ci; 

e)  les  lettres  patentes  de  fusion  sont  r^put^es  Pacte 
constitutif  de  la  compagnie  issue  de  la  fusion; 

0  la  compagnie  issue  de  la  fusion  est  r^putde  partie 
demanderesse  ou  partie  d^fenderesse.  selon  le  cas, 
dans  toute  instance  civile  engag^e  avant  la  mise  ^ 
effet  de  la  fusion  par  une  compagnie  qui  fusionne 
ou  ^  rencontre  de  celle-ci. 


(2)  Si  les  compagnies  qui  fusionnent  continuent  leur  exis-  Prorogauon 
tence  comme  une  seule  compagnie  extraprovinciale  et  qu'un  rigime  d'une 
certain   nombre  seulement  des  parties  k  la  convention  de  autre 
fusion  sont  des  compagnies  provinciales,  les  parties  a  cette  SgTsSatWe** 
convention  jieuvent  s'adresser  au  fonctionnaire  attitr^  aupres 
de  la  competence  legislative  indiqu^e  a  la  convention  en  vue 
d'obtenir  un  acte  constitutif  les  fusionnant  et  prorogeant  leur 
existence  comme  une  seule  compagnie  en  vertu  des  lois  de 
cette  competence  legislative.  A  la  suite  de  cette  demande. 
chacune  des  compagnies  provinciales  parties  k  la  convention 
peut  egalement  s'adresser  k  ce  fonctionnaire  en  vue  d'obtenir 
un  acte  constitutif  qui  proroge  la  compagnie  comme  si  elle 
avait  ete  constitute  en  vertu  des  lois  de  cette  competence 
legislative. 

28  (1)  Outre  les  pouvoirs  qui  lui  sont  attribues  par  Particle  ^^''"jj'^°[j,j 
19,  et  en  vue  d'acquerir  des  elements  d'actif  d'une  autre  com-  j  actif  ou 
pagnie  au  Canada  ou  de  fusionner  avec  cette  derniere  en  f"s'0" »" 

~,        1      ,  .  ,     ^  moven  de  I  a- 

vertu  de  la  presente  partie,  une  compagnie  peut  acneter  au  chat  dactions 
moins  67  pour  cent  des  actions  en  circulation  de  cette  compa- 
gnie, sous  reserve  des  conditions  suivantes  : 
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1.  No  such  purchase  shall  be  made  except  with  the 
prior  approval  of  the  Lieutenant  Governor  in 
Council. 

2.  The  Lieutenant  Governor  in  Council  shall  deny 
approval  unless  it  is  shown  to  the  satisfaction  of  the 
Lieutenant  Governor  in  Council  that, 

i.  there  exists  a  public  benefit  and  advantage  for 
the  purchase, 

ii.  the  management  of  the  purchasing  corpora- 
tion is  fit  both  as  to  character  and  as  to  com- 
petence, to  manage  the  corporation  as  it  will 
exist  after  it  completes  the  purchase  of  the 
assets  or  the  amalgamation, 

iii.  each  person  who  holds  10  per  cent  or  more  of 
any  class  of  shares  of  the  purchasing  corpora- 
tion can  demonstrate  the  adequacy  of  their 
financial  resources  and  is  fit  as  to  character  to 
own  10  per  cent  or  more  of  such  class  of 
shares. 

iv.  each  director  is  fit  as  to  character  and  as  to 
competence  to  be  a  director  of  the  corpora- 
tion as  it  will  exist  after  it  completes  the  pur- 
chase of  the  assets  or  the  amalgamation,  and 

V.  the  proposed  plan  of  operations  for  the  cor- 
poration as  it  will  exist  after  it  completes  the 
purchase  of  the  assets  or  the  amalgamation  is 
feasible. 

3.  The  Lieutenant  Governor  in  Council  may  approve 
the  purchase  where, 

i.  an  offer  to  purchase  shares  has  been  accepted, 

A.  in  writing  by  the  holders  of  at  least  67 
per  cent  of  the  outstanding  voting  shares 
of  such  other  corporation,  or 

B.  by  resolution  or  resolutions  carried  by 
the  affirmative  vote  of  the  holders  of  at 
least  67  per  cent  of  the  outstanding  vot- 
ing shares  of  each  class  of  such  corpora- 
tion at  a  general  meeting  of  the  share- 
holders thereof,  and 
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1.  L'achat  doit  recevoir  Tapprobation  prealable  du 
lieutenant-gouvemeur  en  conseil. 

2.  Le  lieutenant-gouvemeur  en  conseil  rejette  la 
demande,  k  moins  quMI  ne  soit  convaincu  que  les 
conditions  suivantes  sont  r^unies  : 

i.  que  cet  achat  est  avantageux  F>our  le  public. 

ii.  que  les  membres  de  la  direction  de  la  compa- 
gnie  acheteuse  sont  aptes.  du  point  de  vue  de 
la  morality  et  de  la  competence,  k  gerer  cel- 
le-ci  conformement  a  la  constitution  qu'aura 
la  compagnie  dds  que  sera  parfait  Tachat  des 
elements  d'actif  ou  la  fusion, 

iii.  que  chaque  personne  qui  ddtient  10  pour  cent 
ou  plus  des  actions  d'une  cat6gorie  de  la  com- 
pagnie acheteuse,  est  en  mesure  d'^tablir  sa 

solvabilite  et  est  ante,  du  point  de  vue  de  la 
moralite.  a  posseder  10  pout  cent  ou  plus  des 
actions  de  cette  categoric, 

iv.  que  chacun  des  administrateurs  est  apte,  du 
point  de  vue  de  la  morality  et  de  la  compe- 
tence, k  exercer  cette  fonction  auprds  de  la 
compagnie  conformement  k  la  constitution 
qu'aura  la  compagnie  dds  que  sera  parfait  l'a- 
chat des  elements  d'actif  ou  la  fusion, 

V.  qu'est  realisable  le  programme  d'exploitation 
projete  de  la  compagnie  envisage  selon  la 
constitution  qu'elle  aura  dds  que  sera  parfait 
l'achat  des  elements  d'actif  ou  la  fusion. 

3.  Le  lieutenant-gouvemeur  en  conseil  peut  donner 
son  approbation  k  Tachat  lorsque  : 

i.  d'une  part,  I'offre  d'achat  des  actions  a  ete 
acceptee  : 

A.  soit  par  ecrit  par  les  detenteurs  d'au 
moins  67  pour  cent  des  actions  en  circu- 
lation assorties  du  droit  de  vote  de  I'au- 
tre  compagnie, 

B.  soit  par  resolution  adoptee  par  le  vote 
affirmatif  des  actionnaires  detenant  au 
moins  67  pour  cent  des  actions  en  circu- 
lation assorties  du  droit  de  vote  de  cha- 
que categoric,  exprime  lors  d'une  assem- 
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ii.  the  offer  to  purchase  has  been  submitted  to  a 
general  meeting  of  the  shareholders  of  the 
purchasing  corporation  at  which  the  holders 
of  at  least  50  per  cent  of  the  issued  voting 
shares  of  the  corporation  are  present  in  per- 
son or  represented  by  proxy  and  the  purchase 
is  approved  by  resolution  carried  by  the 
affirmative  vote  of  the  holders  of  at  least 
three-fourths  of  the  shares  represented  at  such 
meeting. 

4.  A  corporation  may  purchase  shares  under  this  sec- 
tion notwithstanding  any  other  provision  of  this  Act 
so  long  as  the  provisions  of  this  section  are  satisfied. 

5.  Where  a  corporation  has  purchased  shares  under 
this  section,  it  shall  within  a  period  of  two  years 
after  the  purchase  has  been  approved  by  the  Lieu- 
tenant Governor  in  Council  proceed  under  this  Part 
either  to  acquire  the  assets  and  assume  the  duties, 
obligations  and  liabilities  of  the  other  corporation 
or  amalgamate  with  the  other  corporation,  but  the 
Lieutenant  Governor  in  Council,  on  being  satisfied 
that  the  circumstances  so  warrant,  may  extend  such 
period  from  time  to  time. 

6.  After  the  expiration  of  the  period  referred  to  in 
paragraph  5  and  every  extension  thereof,  the  Super- 
intendent may  direct  the  corporation  to  dispose  of 
the  shares. 

Consideration      n.)  The  Consideration  for  the  shares  acquired  under  this 

tor  Sndrcs 

section  may  be  cash  or  securities  of  the  purchasing  corpora- 
tion or  may  be  partly  cash  and  partly  securities  of  the  purchas- 
ing corporation  or  may  be  such  other  consideration  as  may  be 
agreed  upon. 

No  power  to       (3)  Nothing  in  this  section  shall  be  construed  as  authorizing 

purchase  own  •  ■  .        .  ,  " 

shares  a  Corporation  to  purchase  or  acquire  its  own  shares. 

Application  (4)  y\  corporation  purchasing  shares  under  this  section  shall 
file  an  application  for  the  approval  required  by  subsection  (1) 
with  the  Superintendent. 

Somation  ^^^  ^^^  Superintendent,  upon  the  filing  of  an  application 
for  the  approval  required  by  subsection  (1), 

(a)  shall  require  notice  of  the  purchase,  containing  such 
information  as  the  Superintendent  may  require,  to 
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6. 


blee  gendrale  des  actionnaires  de  cette 
compagnie, 

ii.  d'autre  part.  Toff  re  d'achat  a  6t€  pr^sent^e 
lors  d'une  assemblee  generate  des  actionnaires 
de  la  compagnie  acheteuse,  a  laquelle  les 
ddtenteurs  d'au  moins  50  pour  cent  des 
actions  dmises  de  la  compagnie  assorties  du 
droit  de  vote  assistaient  en  personne  ou  par 
fondd  de  p>ouvoir  et  que  Tachat  a  ex€ 
approuv^  par  resolution  adoptee  par  le  vote 
affirmatif  des  detenteurs  d'au  moins  les  trois 
quarts  des  actions  qui  y  dtaient  representees. 

Malgre  toute  disposition  contraire  de  la  pr^sente 
loi,  la  compagnie  peut  faire  Tachat  dictions  aux 
termes  du  present  article. 

La  compagnie  qui  fait  Tachat  d'actions  aux  termes 
du  present  article  est  tenue.  dans  les  deux  ans  de 
I'approbation  de  cet  achat  par  le  lieutenant-gouver- 
neur  en  conseil,  de  prendre  aux  termes  de  la  pre- 
sente  partie  les  mesures  necessaires  aux  fins  soil 
d'acquerir  les  elements  d'actif  et  d'assumer  les  obli- 
gations et  dettes  de  I'autre  compagnie,  soit  de 
fusionner  avec  elle.  Toutefois.  si  le  lieutenant-gou- 
vemeur  en  conseil  est  convaincu  de  la  necessite  de 
cette  mesure.  il  peut  proroger  le  deiai,  meme  h  plu- 
sieurs  reprises. 

Le  surintendant  peut  enjoindre  k  la  compagnie  de 
sc  departir  des  actions  ^  I'expiration  du  deiai  vise  ^ 
la  disposition  5  ou  de  sa  prorogation. 


(2)  La  contrepartie  offerte  en  retour  des  actions  acquises  en  ^^"^Kjr^dtes 
vertu  du  present  article  peut  se  composer  de  sommes  en  actions 
espdces  ou  de  valeurs  mobilieres  de  la  comoaenie  acheteuse 
ou  d'une  combinaison  des  deux  ou  peut  revetir  toute  autre 
forme  convenue. 


(3)  Le  present  article  n'a  pas  pour  effet  d'autoriser  la  com-  l^-/^.^^[^ 
pagnie  k  acheter  ou  acquerir  ses  propres  actions. 


voir  dachcter 
se*  propres 
actions 


(4)  La  compagnie  qui  achete  des  actions  en  vertu  du  present  D«mandc 
article  depose  auprds  du  surintendant  la  demande  visee  au 
paragraphe  (1). 

(5)  Lors  du  depot  de  la  demande  d'approbation  visee  au  ^„^j^'„*;^'' 
paragraphe  (1).  le  surintendant : 

a)     doit  exiger  que  I'auteur  de  la  demande  public  dans 
la  Gazette  de  iOntario  et  dans  un  journal  generate- 
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be  published  by  the  applicant  in  The  Ontario 
Gazette,  and  in  a  newspaper  having  general  circula- 
tion in  the  locality  where  the  principal  place  of  busi- 
ness of  each  corporation  is  located  and,  in  the  case 
of  an  amalgamation,  in  the  locality  where  the  prin- 
cipal place  of  business  in  Ontario  of  the  continuing 
corporation  is  to  be  located;  and 

(b)  may  require  the  parties  to  the  agreement  to  provide 
such  information,  material  and  evidence  as  the 
Superintendent  may  consider  necessary,  in  addition 
to  the  information,  material  and  evidence  required 
to  be  provided  under  any  other  provision  of  this 
Act. 

29. — (1)  In  this  section,  "acquiring  corporation"  means, 

(a)  the  amalgamated  corporation  resulting  from  the 
amalgamation  of  one  or  more  corporations;  or 

(b)  a  corporation  that  purchases  the  assets  of  another 
corporation, 

under  this  Part  and  for  the  purposes  of  subsections  (5),  (6) 
and  (7)  includes  a  corporation  that  is  a  transferee  of  the  busi- 
ness in  relation  to  which  a  trust  corporation  that  is  a  party  to 
an  agreement  of  amalgamation  or  purchase  and  sale  of  assets 
acted  as  a  fiduciary. 

(2)  Before  making  the  filing  with  the  Superintendent 
required  by  subsection  23  (1),  where  one  or  more  of  the  cor- 
porations that  is  a  party  to  the  amalgamation  or  purchase  of 
assets  is  a  trust  corporation  and  the  acquiring  corporation  is  to 
be  a  loan  corporation,  the  parties  to  the  transaction  shall 
make  such  arrangements  as  may  be  necessary  to  transfer  to 
another  trust  corporation  the  business  in  relation  to  which  the 
trust  corporation  acted  as  a  fiduciary  but  this  subsection  does 
not  apply  so  as  to  require  a  trust  corporation  to  transfer  to 
another  trust  corporation  money  received  by  it  as  deposits. 

Deposits  (3)  Where  the  acquiring  corporation  is, 

(a)  a  trust  corporation  and  one  of  the  parties  to  the 
amalgamation  or  purchase  of  assets  is  a  loan  cor- 
poration, 

(i)  deposits  received  by  the  loan  corporation 
under  clause  155  (1)  (a)  shall  be  deemed  to  be 
deposits  received  under  clause  155  (2)  (a), 
and 


Transfer  of 
estate,  trust 
and  agency 
business 
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ment  lu  a  I'endroit  oil  est  situe  le  principal  etablisse- 
ment  de  chaque  compagnie,  I'avis  d'achat  qui  repro- 
duit  les  renseignements  qu'il  exige.  Dans  le  cas  de 
fusion,  cette  publication  a  egalement  lieu  a  I'endroit 
ou  sera  situe  en  Ontario  letablissement  principal  de 
la  compagnie  issue  de  la  fusion; 

b)  p)eut  exiger  que  les  parties  a  la  convention  foumis- 
sent  les  renseignements,  documents  et  pieces  qu'il 
estime  necessaires,  outre  ceux  dont  la  production 
est  exigee  en  vertu  d'une  autre  disposition  de  la 
presente  loi. 

29  (1)  Pour  I'application  du  present  article,  «compagnie  p*fi"'»'on 
qui  fait  racquisition>*  s'entend  de  :  corporation. 

a)  la  compagnie  issue  de  la  fusion  d'une  ou  de  plu- 
sieurs  compagnies; 

b)  la  compagnie  qui  achdte  les  ^l^ments  d'actif  d'une 
autre  compagnie. 

aux  termes  de  la  prdsente  partie.  Pour  I'application  des  para- 
graphes  (5),  (6)  et  (7).  le  terme  s'entend  en  outre  de  la  com- 
pagnie qui  est  cessionnaire  des  activites  que  la  compagnie  de 
fiducie  partie  a  la  convention  de  fusion  ou  d'achat  et  de  vente 
des  elements  d'actif  exer^ait  en  qualite  de  fiduciaire. 

(2)  Avant  que  ne  soit  effectu^  le  depot,  exig^  par  le  para-  ]jj"./^"jf* 
graphe  23  (I),  du  document  auprds  du  surintendant,  lorsque  la  ndude 
compagnie  qui  fait  lacquisition  est  une  compagnie  de  pret  et 

que  I'une  au  moins  des  parties  a  la  fusion  ou  k  I'achat  des 
^l^ments  d'actif  est  une  compagnie  de  fiducie.  les  parties  k 
I'acte  prennent  les  mesures  necessaires  pwur  c^der  a  une  autre 
compagnie  de  fiducie  les  activites  que  la  compagnie  de  fiducie 
exerce  en  qualite  de  fiduciaire,  k  I'exclusion  des  sommes  d'ar- 
gent  qu'elle  a  revues  a  titre  de  depots. 

(3)  Lorsque  la  compagnie  qui  fait  I'acquisition  est :  ^p^*" 

a)  une  compagnie  de  fiducie.  et  que  I'une  des  parties  a 
la  fusion  ou  a  I'achat  des  elements  d'actif  est  une 
compagnie  de  pret : 

(i)  les  depots  re^us  par  la  compagnie  de  pret  en 
vertu  de  I'alinea  155  (1)  a)  sont  reputes  regus 
en  vertu  de  I'alinea  155  (2)  a). 
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(ii)  deposits  received  by  the  loan  corporation 
under  clause  155  (1)  (b)  shall  be  deemed  to  be 
deposits  received  under  clause  155  (2)  (b); 
and 

(b)  a  loan  corporation  and  one  of  the  parties  to  the 
amalgamation  or  purchase  of  assets  is  a  trust 
corporation, 

(i)  deposits  received  by  the  trust  corporation 
under  clause  155  (2)  (a)  shall  be  deemed  to  be 
deposits  received  under  clause  155  (1)  (a), 
and 

(ii)  deposits  received  by  the  trust  corporation 
under  clause  155  (2)  (b)  shall  be  deemed  to  be 
deposits  received  under  clause  155  (1)  (b). 

^a™'' '°  ^^^  ^"  ^^^  approval  of  the  Lieutenant  Governor  in  Council 

as  provided  in  section  23  to  the  amalgamation  or  purchase  and 
sale  of  assets, 

(a)  in  a  case  to  which  subsection  (2)  applies,  all  trusts 
of  every  kind  and  description,  including  incomplete 
or  inchoate  trusts,  and  every  duty  assumed  by  or 
binding  upon  the  transferor  of  the  business  in  rela- 
tion to  which  the  trust  corporation  that  was  a  party 
to  the  amalgamation  or  purchase  and  sale  is  making 
the  transfer  are  vested  in  and  bind  and  may  be 
enforced  against  the  transferee  as  fully  and  effectu- 
ally as  if  it  had  been  originally  named  as  the  fiduci- 
ary in  the  instrument;  and 

(b)  in  any  other  case,  all  trusts  of  every  kind  and 
description,  including  incomplete  or  inchoate  trusts, 
and  every  duty  assumed  by  or  binding  upon  the  par- 
ties to  the  purchase  and  sale,  or  to  the  amalgama- 
tion, are  vested  in  and  bind  and  may  be  enforced 
against  the  acquiring  corporation  as  fully  and  effec- 
tually as  if  it  had  been  originally  named  as  the  fidu- 
ciary in  the  instrument. 

mauerof  ^^^  Wherever  in  an  instrument  any  estate,  money  or  other 

trust  to  property,  or  any  interest,  possibility  or  right  is  intended  at  the 

vest  in  time  or  times  of  the  publishing,  making  or  signing  of  the 

corpo"at?on  instrument  to  be  thereafter  vested  in  or  administered  or  man- 
aged by  or  put  in  the  charge  of  the  vendor  corporation  or  of 
any  of  the  amalgamating  corporations  as  fiduciary,  the  name 
of  the  acquiring  corporation  shall  be  deemed  to  be  substituted 


1987 


COMPAGNIES  DE  PR^T  ET  DE  FIDUCIE 


63 


(ii)  les  depots  regus  par  la  compagnie  de  pret  en 
vertu  de  Talinea  155  (1)  b)  sont  reputes  regus 
en  vertu  de  I'alinea  155  (2)  b); 

b)  une  compagnie  de  pret,  et  que  Tune  des  parties  k  la 
fusion  ou  h  Tachat  des  Elements  d'actif  est  une  com- 
pagnie de  fiducie  : 

(i)  les  depots  re^us  par  la  compagnie  de  fiducie 
en  vertu  de  I'alinea  155  (2)  a)  sont  reputes 
re^us  en  vertu  de  Talinea  155  (1)  a), 

(ii)  les  ddp6ts  re^us  par  la  compagnie  de  fiducie 
en  vertu  de  I'alinea  155  (2)  b)  sont  r^put^s 
re^us  en  vertu  de  Talinda  155  (1)  b). 

(4)  Dds  I'approbation  par  le  lieutenant-gouverneur  en  con- 
seil  de  la  fusion  ou  de  Tachat  et  de  la  vente  des  ^Idments  d'ac- 
tif,  comme  le  prdvoit  Particle  23  : 


Passation  de 

la  fiducie 


I 


a)  dans  le  cas  pr^vu  au  paragraphe  (2).  sont  acquises 
au  cessionnaire  les  fiducies  de  toutes  espdces.  y 
compris  les  fiducies  non  parfaites  ou  incompletes, 
ainsi  que  les  obligations  qui  incombaient  au  c^dant 
des  activitds  dont  la  compagnie  de  fiducie  partie  a  la 
fusion  ou  k  I'achat  et  a  la  vente  effectue  le  transfert. 
Les  fiducies  et  obligations  sont  alors  susceptibles 
d'ex^cution  k  I'encontre  du  cessionnaire  dans  la 
meme  mesure  que  si  celui-ci  avait  6t€  le  fiduciaire 
original  d^signe  dans  facte; 

b)  dans  tous  les  autres  cas,  les  fiducies  de  toutes  espd- 
ces.  y  compris  les  fiducies  non  parfaites  ou  incom- 
pletes sont  acquises  k  la  compagnie  qui  fait  I'acqui- 
sition,  ainsi  que  les  obligations  qui  incombaient  aux 
parties  k  Tachat  et  a  la  vente.  Les  fiducies  et  les 
obligations  sont  alors  susceptibles  d'exdcution  k 
I'encontre  de  la  compagnie  qui  fait  I'acquisition 
dans  la  meme  mesure  que  si  elle  avait  6te  le  fidu- 
ciaire original  ddsigne  dans  Tacte. 

(5)  Lorsque  les  termes  de  I'acte  qui  constate  une  succession, 
une  somme  d'argent  ou  un  autre  bien.  interet.  droit  ou  avan- 
tage  possible,  stipulent,  au  moment  de  la  publication,  de  la 
redaction  ou  de  la  signature  de  celui-ci,  que  les  droits  precites 
doivent  par  la  suite  etre  acquis  a  la  compagnie  venderesse  ou 
Tune  des  compagnies  qui  fusionnent,  ou  que  celle-ci  doit  en 
assurer  la  gestion  ou  les  prendre  en  charge  en  tant  que  fidu- 
ciaire, la  denomination  sociale  de  la  compagnie  qui  fait  I'ac- 


Objct  de  la 
nducie  acquis 
k  la  compa- 
gnie qui  fait 
I'acquisition 
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References 
in  will  or 
codicil 


Duties 

not 

completed 


for  the  name  of  the  vendor  or  amalgamating  corporation,  and 
such  instrument  vests  the  subject-matter  therein  described  in 
the  acquiring  corporation  according  to  the  tenor  of,  and  at  the 
time  indicated  or  intended  by  the  instrument,  and  the  acquir- 
ing corporation  shall  be  deemed  to  stand  in  the  place  and 
stead  of  the  vendor  or  amalgamating  corporation. 

(6)  Where  the  name  of  the  vendor  corporation  or  of  any  of 
the  amalgamating  corporations  appears  as  executor,  trustee, 
guardian,  or  curator  in  a  will  or  codicil,  such  will  or  codicil 
shall  be  read,  construed  and  enforced  as  if  the  acquiring  cor- 
poration was  so  named  therein,  and  it  has,  in  respect  of  the 
will  or  codicil,  the  same  status  and  rights  as  the  vendor  or 
amalgamating  corporation. 

(7)  In  all  probates,  administrations,  guardianships,  curator- 
ships  or  appointments  of  administrator  or  litigation  guardian 
issued  or  made  by  any  court  in  Ontario  to  the  vendor  corpora- 
tion or  to  any  of  the  amalgamating  corporations,  from  which 
at  the  date  of  the  approval  of  the  Lieutenant  Governor  in 
Council  it  had  not  been  finally  discharged,  the  acquiring  cor- 
porations shall  ipso  facto  be  substituted  therefor. 

PART  IV 

REGISTRATION 


Registration 


Registers 
continued 


Superin- 
tendent 
to  keep 
registers 


30. — (1)  The  duty  of  determining,  distinguishing  and  reg- 
istering the  corporations  that  under  this  Act  are  required  to 
be  registered  and  may  be  acceptable  for  registration,  and  of 
granting  registration  accordingly,  is  upon  the  Superintendent. 

(2)  The  registers  known  as  the  "Loan  Companies'  Regis- 
ter" and  the  "Trust  Companies'  Register"  are  hereby  contin- 
ued as  the  "Loan  Corporations'  Register"  ("Resist re  des  com- 
paenies  de  pret"!  and  "Trust  Corporations'  Register" 
("  Resist  re  des  compasnies  de  fiducie"'),  respectively. 

(3)  The  Superintendent  shall  keep  the  registers  and  shall 
cause  to  be  recorded, 

(a)  in  the  Loan  Corporations'  Register,  the  name  of 
each  loan  corporation  that  has  been  granted  regis- 
tration together  with  such  terms,  conditions  and 
restrictions  as  may  be  set  out  by  the  Superintendent 
and  such  other  particulars  as  may  be  prescribed; 
and 
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quisition  est  reputee  substituee  a  celle  de  la  compagnie  vende- 
resse  ou  de  la  compagnie  qui  fusionne.  Au  moment  pr^cis6  ou 
projete  selon  les  termes  de  Facte,  Tobjet  qui  y  est  indique  est 
acquis  a  la  compagnie  qui  fait  I'acquisition  et  celle-ci  est  repu- 
lse remplacer  la  compagnie  venderesse  ou  la  compagnie  qui 
fusionne. 


(6)  Le  testament  ou  codicille  dans  lequel  la  compagnie  ven- 
deresse ou  Tune  des  compagnies  qui  fusionnenl  figure  k  titre 
d'exdcuteur  testamentaire,  de  fiduciaire,  de  tuteur  ou  de  cura- 
teur,  doit  se  lire,  s'interpreter  et  s'ex^cuter  comme  si  la  com- 
pagnie qui  fait  I'acquisition  y  dtait  elle-meme  designee.  Cette 
derni^re  jouit  a  cet  egard  de  la  meme  quality  et  des  memes 
droits  que  la  compagnie  venderesse  ou  la  compagnie  qui 
fusionne. 

(7)  La  compagnie  qui  fait  I'acquisition  est  substitute,  k  la 
date  de  I'approbation  du  lieutenant-gouverneur  en  conseil,  k 
la  compagnie  venderesse  ou  h  la  compagnie  qui  fusionne,  en 
ce  qui  concerne  toutes  lettres  d'homologation,  lettres  d'admi- 
nistration,  tutelles,  curatelles  ou  designations  d'administra- 
teurs  ou  de  tuteurs  a  Tinstance  qui  dmanent  d'un  tribunal  de 
rOntario  en  faveur  de  celles-ci  et  dont  elles  n'^taient  pas 
lib^r^es  d^finitivement  a  cette  date. 


Mentions  au 
testament  ou 
codicille 


Obligations  k 
rcmplir 


PARTIE  IV 

INSCRIPTION 

30  (1)  II  incombe  au  surintendant  de  determiner,  de  dif-  '"«"P«'on 
fdrencier  et,  si  elles  s'avdrent  acceptables  ^  cette  fin,  d'inscrire 
les  compagnies  dont  la  pr^sente  loi  requiert  I'inscription. 

(2)  Les  registres  connus  sous  les  appellations  de  «Loan  J^°7eSres 
Companies'  Register»  et  «Trust  Companies'  Register»  sont 
prorog^s  sous  les  appellations  de  «Registre  des  compagnies  de 
pret»  {«Loan  Corporations'  Registen*)  et  «Registre  des  com- 
pagnies de  fiducie*  {*tTrust  Corporations'  Register»),  respecti- 
vement. 


(3)  Le  surintendant 
I'inscription  : 


a  la  garde  des  registres  et  veille  k 


a)  dans  le  Registre  des  compagnies  de  pret,  de  la 
denomination  sociale  de  chacune  de  ces  compagnies 
qui  a  obtenu  son  inscription,  ainsi  que  des  condi- 
tions et  restrictions  fixees  par  le  surintendant  et  des 
autres  mentions  prescrites; 


Le  surinten- 
dant a  la 
garde  des 
registres 
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Idem 


Idem 


(b)  in  the  Trust  Corporations'  Register,  the  name  of 
each  trust  corporation  that  has  been  granted  regis- 
tration together  with  such  terms,  conditions  and 
restrictions  as  may  be  set  out  by  the  Superintendent 
and  such  other  particulars  as  may  be  prescribed. 

(4)  A  corporation  may  be  registered  in  either  the  Loan 
Corporations'  Register  or  the  Trust  Corporations'  Register. 

(5)  The  Superintendent  shall  note  in  the  appropriate  regis- 
ter, 


(a)  all  terms,  conditions  and  restrictions  imposed  on  the 
registration  of  a  corporation; 

(b)  the  fact  that  the  registration  of  a  corporation  has 
been  revoked;  -^^ 

(c)  the  fact  that  a  registered  loan  corporation  has  been 
continued  as  a  registered  trust  corporation  or  vice 
versa. 


Application         3|, — (])  \  corpMjration  duly  constituted  or  incorporated 
registration      Under  the  laws  of  Ontario  or  of  Canada  or  of  another  prov- 
ince or  territory  of  Canada  may  apply  for  initial  registration  as 
a  loan  corporation  or  as  a  trust  corporation. 


Change 


Idem 


Definition 


(2)  A  registered  loan  corporation  may  apply  to  change  its 
registration  to  that  of  a  trust  corporation  and  a  registered  trust 
corpx)ration  may  apply  to  change  its  registration  to  that  of  a 
loan  corporation. 

(3)  A  registered  corporation  may  apply  to  amend  the 
terms,  conditions  and  restrictions  of  its  registration. 

(4)  In  this  section  and  sections  32  to  34,  "application  for 
registration"  means  an  application  under  subsection  (1)  for 
initial  registration,  an  application  under  subsection  (2)  for  a 
change  in  registration  or  an  application  under  subsection  (3) 
to  change  terms,  conditions  and  restrictions  imposed  on  a 
registration. 


Material  to  (5)  ^^   application   for  registration  shall   follow  the  pre- 

scribed form  and  shall  be  filed  with  the  Superintendent 
together  with  such  information,  material  and  evidence  as  the 
form  may  specify. 
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b)  dans  le  Rcgistre  des  compagnies  de  fiducie,  de  la 
denomination  sociale  de  chacune  de  ces  compagnies 
qui  a  obtenu  son  inscription,  ainsi  que  des  condi- 
tions et  restrictions  fixees  par  ie  surintendant  et  des 
autres  mentions  prescrites. 

(4)  Une  compagnie  peut  etre  inscrite  soil  au  Registre  des  ■'*«'" 
compagnies  de  pret,  soit  k  celui  des  compagnies  de  fiducie. 

(5)  Le  surintendant  porte  au  registre  appropri^  les  mentions  ''*^'" 
suivantes  : 

a)  les  conditions  et  restrictions  rattachees  a  Tinscrip- 
tion  d'une  compagnie; 

b)  la  revocation  de  {'inscription  dune  compagnie;    -^^ 

c)  le  fait  que  la  compagnie  de  pret  inscrite  a  ^t^  proro- 
gue en  compagnie  de  fiducie  inscrite  ou  vice  versa. 

31  (1)  Une  compagnie  dument  constitute  en  vertu  des  lois  J!*'"»"**« 
de  rOntario,  du  Canada,  d'une  autre  province  ou  d'un  terri-     '"**^"P'°" 
toire  du  Canada,  peut  faire  une  demande  de  premiere  inscrip- 
tion en  tant  que  compagnie  de  pret  ou  compagnie  de  fiducie. 

(2)  La  compagnie  de  pret  inscrite  peut  demander  que  son  Changemem 
inscription  soit  chang^e  en  celle  de  compagnie  de  fiducie  et 

vice  versa. 

(3)  La  compagnie  inscrite  peut  d^poser  une  demande  en  '***"' 
vue  d'obtenir  une  modification  des  conditions  et  restrictions 
rattachees  a  son  inscription. 

(4)  Pour  I'application  du  present  article  et  des  articles  32  k  P*^"?'*'*JJ,„ 
34,  «demande  d'inscription»  s'entend  de  la  demande  de  pre-  ^^pp"^^'"" 
mi^re    inscription    aux    termes    du    paragraphe    (1),    de    la  registration- 
demande  de  changement  de  I'inscription  aux  termes  du  para- 
graphe (2)  et  de  la  demande  de  modification  des  conditions  et 
restrictions  rattachees  a  I'inscription  aux  termes  du  paragra- 
phe (3). 

(5)  La  demande  d'inscription  est  redigde  selon  la  formule  Docunicms 
prescnte.  deposee  aupres  du  surintendant  et  accompagnee  des 
renseignements,  documents  et  pieces  mentionnes  dans  la  for- 
mule. 
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(6)  Where  the  Superintendent  receives  an  application  for 
the  registration,  the  Superintendent  may  require  notice  of  the 
application,  containing  such  information  as  the  Superinten- 
dent may  require,  to  be  published  by  the  applicant  in  The 
Ontario  Gazette  and  in  a  newspaper  having  general  circulation 
in  the  locality  where  the  principal  place  of  business  of  the  cor- 
poration is  located  or  is  to  be  located. 

(7)  Where  the  Superintendent  receives  an  application  for 
the  registration  of  a  corporation,  the  Superintendent  may 
require  the  applicant  to  provide  such  information,  material 
and  evidence  as  the  Superintendent  may  consider  necessary, 
in  addition  to  the  information,  material  and  evidence  required 
to  be  provided  in  or  with  the  application. 

(8)  An  application  for  registration  shall  be  accompanied  by 
evidence  that  the  corporation  will  from  the  time  of  registra- 
tion be  a  member  of  the  Canada  Deposit  Insurance  Corpora- 
tion or  that  the  corporation's  deposits  will  be  insured  by  some 
other  similar  public  agency  approved  by  the  Superintendent 
up  to  the  maximum  amounts  permitted  by  the  agency. 

(9)  An  application  for  registration  as  a  trust  corporation 
shall  set  out  the  classes  of  services  in  relation  to  which  the 
corporation  proposes  to  act  in  a  fiduciary  capacity. 

32. — (1)  Where  an  extra-provincial  corporation  applies  for 
registration,  the  application  shall  be  accompanied  by  a  power 
of  attorney  from  the  corporation  to  an  agent  or  agents  resi- 
dent in  Ontario  and  an  undertaking  to  the  Superintendent 
signed  by  the  proper  corporate  officers  that  the  corporation 
and  its  subsidiaries  will  provide  such  information  as  the  Super- 
intendent may  request  and  will  adhere  to  this  Act  and  to  the 
terms,  conditions  and  restrictions,  if  any,  imposed  on  its 
registration. 

(2)  A  power  of  attorney  under  this  section  shall  be  under 
the  seal  of  the  corporation,  if  required  in  the  jurisdiction  of 
incorporation  of  the  corporation,  and  shall  be  signed  by  the 
president  and  secretary  or  other  proper  officers  thereof  in  the 
presence  of  a  witness. 

(3)  An  undertaking  under  this  section  shall  be  accompanied 
by  a  certified  copy  of  the  resolution  of  the  board  of  directors 
authorizing  the  corporation's  officers  to  apply  for  registration 
under  this  Act  and  authorizing  the  execution  of  the 
undertaking. 
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(6)  Sur  reception  d'une  demande  d'inscription.  le  surinten-  Avis  et 
dant  jjeut  exiger  de  I'auteur  de  la  demande  que  ce  dernier  m^nts^"^ 
public  dans  la  Gazette  de  ('Ontario  et  dans  un  journal  genera-  ^uppiemen- 
lement  lu  a  Tendroit  ou  est  ou  sera  situe  Tetablissement  prin-  ''"'^* 
cipal  de  la  compagnie,  un  avis  de  la  demande  qui  reproduit  les 
renseignements  qu'il  exige. 

(7)  Sur  reception  d'une  demande  d'inscription  d'une  compa-  Rfnseigne- 
gnie.  le  surintendant  peut  exiger  que  I'auteur  de  la  demande  piJmcmaires 
foumisse,  outre  ceux  qui  doivent  accompagner  la  demande  ou 

y  figurer.  les  renseignements,  documents  et  pieces  qu'il  juge 
ndcessaires. 


(8)  La  demande  d'inscription  est  accompagn^e  d'une  preuve 
que  la  compagnie  sera,  des  le  moment  de  I'inscription.  mem- 
bre  de  la  Society  d'assurance-depots  du  Canada  ou  que  ses 
depots  seront  assures  par  un  autre  organisme  public  semblablc 
approuve  par  le  surintendant.  jusqu'^  concurrence  de  l.i 
somme  maximale  permise  par  cet  organisme. 


Protection  des 
d^posants 


(9)  La  demande  d  mscnption  en  tant  que  compagnie  de  ^r"^ 
fiducie  precise  les  categories  de  services  que  la  compagnie  se 


Imcripiion 
lies  comp«- 
gnies  extra- 
provinciales 


propose  d'offrir  en  sa  quality  de  fiduciaire. 

32  (1)  La  demande  d'inscription  deposee  par  une  compa- 
gnie exiraprovinciale  est  accompagnee  d'une  procuration  don- 
n6e  ^  un  ou  plusieurs  mandataires  qui  ont  leur  residence  en 
Ontario,  ainsi  que  d'un  engagement  qui  porte  la  signature  des 
dirigeants  attitres  de  la  compagnie.  L'engagement  prevoit  que 
la  compagnie  et  ses  filiales  fourniront  au  surintendant  les  ren- 
seignements qu'il  peut  exiger  et  se  conformeront  a  la  pr^sente 
loi  et  aux  conditions  et  restrictions,  le  cas  ^cheant,  rattachees 
k  leur  inscription. 

(2)  La  procuration  vis^e  au  present  article  |X)rte  le  sceau  de  ^j^J^"'^"  ,3 
la  compagnie.  si  ce  dernier  est  requis  par  les  lois  du  territoire  procuraiLn  * 
de  constitution  de  la  compagnie.  ainsi  que  les  signatures  du 
president  et  du  secretaire  ou  des  dirigeants  attitres.  apposees 
en  presence  d'un  temoin. 


(3)  L'engagement  pris  aux  termes  du  present  article  est 
accompagne  d'une  copie  certifide  conforme  d'une  resolution 
du  conseil  d'administration  dont  les  termes  autorisent  les  diri- 
geants de  la  compagnie  a  ddposer  la  demande  d'inscription, 
ainsi  qu'a  signer  l'engagement. 


Authen- 
tiflcation 
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Contents  of         (4)  A  powcr  of  attomcy  under  this  section  shall  be  in  the 
attorney         prescribed  form  and  shall  be  accompanied  by  the  affidavit  or 
statutory  declaration  of  the  witness  referred  to  in  subsection 
(2)  attesting  to  the  due  execution  of  the  power  of  attorney. 


Effect  of 
copy  as 
evidence 


Changes  in 
chief  agent 
or  agency 


Rejection  of 
application 


(5)  A  copy  of  a  power  of  attorney  under  this  section  certi- 
fied by  the  Superintendent  is  sufficient  evidence  for  all  pur- 
poses of  the  power  and  authority  of  the  person  or  persons 
named  therein  to  act  on  behalf  of  the  corporation  in  the  man- 
ner and  for  the  purposes  set  forth  in  the  certified  copy. 

(6)  When  an  extra-provincial  corporation  changes  any  of  its 
agents  in  Ontario,  it  shall  forthwith  file  with  the  Superinten- 
dent a  new  power  of  attorney  in  the  prescribed  form. 

33.  The  Superintendent  shall  reject  an  application  for 
registration, 

(a)  unless  the  capital  base  of  the  corporation  is  at  least 
$5,000,000  in  the  case  of  a  loan  corporation  and 
$10,000,000  in  the  case  of  a  trust  corporation; 

(b)  unless  the  corporation  has  satisfied  the  Superinten- 
dent that  it  has  the  capacity  and  power  to  engage  in 
the  activities  of  a  loan  corporation  or  a  trust  cor- 
poration, as  the  case  may  be; 

(c)  if  the  applicant  is  not  a  corporation  described  in 
subsection  31  (1); 

(d)  unless  it  is  shown  to  the  satisfaction  of  the  Superin- 
tendent that, 


(i)  there  exists  a  public  benefit  and  advantage  for 
the  registration  of  an  additional  corporation 
of  the  kind  for  which  registration  is  sought, 

(ii)  the  management  is  fit,  both  as  to  character 
and  as  to  competence,  to  manage  a  corpora- 
tion of  the  kind  for  which  registration  is 
sought, 

(iii)  each  person  who  will  be  a  holder  of  10  per 
cent  or  more  of  any  class  of  shares  of  the 
applicant  immediately  after  the  registration 
can  demonstrate  the  adequacy  of  their  finan- 
cial resources  and  is  fit  as  to  character  to  own 
10  per  cent  or  more  of  such  class  of  shares. 
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(4)  La  procuration  aux  termes  du  present  article  est  redigee  Teneur  de  u 

,         ,      ,  ,  .     t      ,-,    re-  ,      •  procuration 

selon  la  formule  prescrite  et  est  accompagne  de  I  affidavit  ou 
de  la  declaration  solennelle  du  temoin  vise  au  paragraphe  (2), 
qui  atteste  la  signature  en  bonne  et  due  forme  de  la  procura- 
tion. 

(5)  La  copie  de  la  procuration  vis^e  au  present  article,  certi-  J^  "^p**  ^"'' 
fiee  conforme  par  le  surintendant,  fait  foi  des  p)ouvoirs  et  du 
mandat  attribues  dans  la  procuration  aux  personnes  qui  y  sont 
nommees  pour  agir  au  nom  de  la  compagnie,  de  la  maniere  et 

pour  les  fins  enoncees  dans  la  copie  certifiee  conforme. 

(6)  La  compagnie  extraprovincialc  qui  change  Tun  de  ses  9""^S!b"' 
mandataires  en  Ontario  depose  sans  delai  aupres  du  surinten-       ""     *"* 
dant  une  nouvelle  procuration  rddig^e  selon  la  formule  pres- 
crite. 

33  Le  surintendant  rejette  la  demande  dMnscription  :  llf^*„i '' 


demande 


a)  a  moins  que  Tapport  en  capital  de  la  compagnie  ne 
soit  d'au  moins  5  0(K)  (KK)  S  dans  le  cas  de  la  compa- 
gnie de  pret.  et  d'au  moins  10  000  000  S  dans  le  cas 
de  la  compagnie  de  fiducie; 

b)  a  moins  que  la  compagnie  n'ait  convaincu  le  surin- 
tendant qu'elle  est  dotee  de  la  capacite  et  des  pou- 
voirs  n^cessaires  a  Texercice  des  activit^s  d'une 
compagnie  de  pret  ou  d'une  compagnie  de  Hducie, 
selon  le  cas: 

c)  k  moins  que  I'auteur  de  la  demande  ne  soit  une 
compagnie  vis^e  au  paragraphe  31  (1); 

d)  a  moins  que  le  surintendant  ne  soit  convaincu  de  ce 
qui  suit  : 

(i)  qu'il  est  avantageux  pwur  le  public  de  proce- 
der  k  I'inscription  d'une  nouvelle  compagnie 
du  genre  de  celle  dont  on  sollicite 
I'inscription,  '^^ 

(ii)  que  les  membres  de  la  direction  de  la  compa- 
gnie sont  aptes.  du  point  de  vue  de  la  moralite 
et  de  la  competence,  a  gerer  une  compagnie 
du  genre  de  celle  dont  on  sollicite  I'inscrip- 
tion, 

(iii)  que  chaque  personne  qui,  d^s  Tinscription, 
detiendra  10  pour  cent  ou  plus  des  actions 
d'une  categoric  de  I'auteur  de  la  demande,  est 
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(e) 


(iv)  each  director  is  fit,  both  as  to  character  and  as 
to  competence,  to  be  a  director  of  the  cor- 
poration of  the  kind  for  which  registration  is 
being  sought, 

(v)  the  proposed  plan  of  operations  of  the  cor- 
poration is  feasible,  and 

(vi)  the  applicant  intends  to  offer,  to  the  public, 
initially  or  within  a  reasonable  time  after 
registration,  the  services  set  out  in  the  appli- 
cation for  registration  and  the  applicant  has 
the  capability  to  provide  such  services;  or 

if  the  Superintendent  is  not  satisfied  as  to  the  ade- 
quacy of  any  information  received  with  or  in  sup- 
port of  the  application  for  registration. 


34. — (1)  Where  the  Superintendent  is  not  satisfied  as  to 
all  of  the  matters  referred  to  in  clause  33  (a),  (b)  or  (d),  the 
Superintendent  in  lieu  of  rejecting  the  application  may 
approve  the  application  for  registration  of  the  applicant, 

(a)  as  a  corporation  of  a  kind  other  than  that  which  the 
application  for  registration  was  made  and  subject  to 
such  terms,  conditions  and  restrictions  as  the  Super- 
intendent may  impose;  or 

(b)  as  the  kind  of  corporation  for  which  the  application 
for  registration  was  made  but  subject  to  such  terms, 
conditions  and  restrictions  as  the  Superintendent 
may  impose. 

(2)  Before  rejecting  an  application  or  before  granting  an 
application  subject  to  terms,  conditions  and  restrictions,  the 
Superintendent  shall  give  the  corporation  an  opportunity  to  be 
heard  before  him  or  her. 


Voluntary  35^  With  the  conscnt  of  the  registered  corporation,  the 

terms  and  o-  1  •  i-  j  •• 

conditions  Supermtcndent  may  impose  terms,  conditions  and  restrictions 
on  the  registration  of  a  corporation  or  terms,  conditions  and 
restrictions  in  addition  to  those  previously  imposed  on  the 
registration  of  the  corporation  and  subsection  34  (2)  does  not 
apply  to  such  terms,  conditions  and  restrictions. 

Cancellation  35^  j\i  t^g  request  of  a  registered  corporation,  the  Super- 
registration  intendent  may  revoke  its  registration  subject  to  such  terms, 
on  request  of  conditions  and  restrictions  as  the  Superintendent  may  impose. 

corporation 
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en  mesure  d'eiablir  sa  solvability  et  est  apte. 
du  point  de  vue  de  la  moralite,  a  posseder  10 
pour  cent  ou  plus  des  actions  de  cette 
categoric. 

(iv)  que  chacun  des  administrateurs  est  apte,  du 
p)oint  de  vue  de  la  moralite  et  de  la  compe- 
tence, h  remplir  cette  fonction  aupres  d'une 
compagnie  du  genre  de  celle  dont  on  sollicite 
rinscription, 

(v)  que  le  programme  d  exploitation  projet^  est 
realisable. 

(vi)  que  Tauteur  de  la  demande  se  propose  d'offrir 
au  public  des  son  inscription  ou  dans  un  delai 
raisonnable  par  la  suite,  les  services  enonc^s 
dans  la  demande  d'inscription  et  que  celui-ci 
est  effectivement  en  mesure  de  les  foumir; 

e)  s'il  n'est  pas  convaincu  que  les  renseignements  re^us 
avec  la  demande  d'inscription  ou  k  I'appui  de 
celle-ci  sont  adequats. 

34  (1)  S'il  conserve  des  doutes  en  ce  qui  concerne  I'obser-  Approbation 
vation  des  normes  visees  aux  ahneas  33  a),  b)  ou  d),  le  sunn-  dc*  conditions 
tendant  peut,  au  lieu  de  rejeter  la  demande.  approuver  Tins-  «•  rwinctions 
cription  de  son  auteur  : 

a)  en  tant  que  compagnie  d'un  genre  different  de  celui 
sollicite  par  la  demande  d'inscription.  sous  reserve 
des  conditions  et  restrictions  qu'il  peut  fixer; 

b)  en  tant  que  compagnie  du  genre  sollicite,  mais  sous 
reserve  des  conditions  et  restrictions  qu'il  peut 
fixer. 

(2)  Avant  de  rejeter  une  demande.  ou  de  I'accueillir  sous  Audience 
reserve  de  conditions  et  de  restrictions,  le  surintendant  donne 
a  la  compagnie  I'occasion  de  se  faire  entendre. 

35  Le  surintendant,  avec  le  consentement  de  la  compagnie  conditions 

...  .      .  ,.  •      J  J-      volontaires 

mscrite,  peut  assortir  I  mscnption  d  une  compagnie  de  condi- 
tions et  de  restrictions  ou  en  ajouter  k  celles  deja  existantes 
et,  dans  ce  cas,  le  paragraphe  34  (2)  ne  s'y  applique  pas. 

36  Le  surintendant,  a  la  demande  de  la  compagnie  ins-  Radiation  de 

,,        .  ,  .1  inscription  a 

cnte,  peut  revoquer  I'mscnption  de  celle-ci  sous  reserve  des  la  demande 
conditions  et  restrictions  qu'il  fixe.  '^^  '^ 

^  compagnie 
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Names  37, — (J)  Subject  to  subsection  (2),  no  corporation  shall  be 

registered  that  has  a  name, 

(a)  that  contains  a  word  or  expression  prohibited  by 
this  Act  or  the  regulations  or  does  not  contain  a 
word  or  expression  required  by  this  Act  or  the  regu- 
lations or  that  in  any  other  manner  does  not  comply 
with  this  Act  or  the  regulations; 

(b)  that  is  the  same  or  similar  to, 

(i)  the  name  of  a  known, 

(A)  body  corporate, 

(B)  trust, 

(C)  association, 

(D)  partnership, 

(E)  sole  proprietorship,  or 

(F)  individual, 

whether  in  existence  or  not,  or 

(ii)  the  known  name  under  which  any  body  corpo- 
rate, trust,  association,  partnership,  sole  pro- 
prietorship or  individual  carries  on  business  or 
identifies  itself, 

if  the  use  of  that  name  would  be  likely  to  deceive; 
or 

(c)  that  in  the  case  of  a  trust  corporation  does  not 
include, 

(i)  "trust"  or  "fiducie"  together  with  a  designa- 
tion such  as  "corporation",  "company", 
"compagnie",  "limited",  "limitee"  or  "so- 
ciete",  or 

(ii)  "trustco". 

^'**'"  (2)  Notwithstanding  clause  (1)  (b),  a  corporation  may  be 

registered  with  a  name  described  in  subclause  (1)  (b)  (i)  or  (ii) 
upon  complying  with  such  conditions  as  may  be  prescribed. 
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37  (1)  Sous  reserve  du  paragraphe  (2),  ne  doit  pas  etre  D^nomi- 
inscrite  la  compagnie  dont  la  denomination  sociale  :  ^1^ 

a)  reproduit  un  mot  ou  une  expression  prohibes  par  la 
presente  loi  ou  les  reglements,  ne  les  reproduit  pas 
alors  qu'ils  sont  requis  ou  qui  pour  un  autre  motif 
n'est  pas  conforme  a  la  presente  loi  ou  aux  regle- 
ments; 

b)  est  identique  ou  semblable  : 

(i)  h  la  denomination  sociale  ou  au  nom  : 

(A)  d'une  personne  morale. 

(B)  d'une  fiducie, 

(C)  d'une  association. 

(D)  d'une  soci^t^  en  nom  collectif« 

(E)  d'une  entreprise  pcrsonnelle. 

(F)  d*un  particulier, 

qui  est  connu,  quHl  existe  ou  non, 

(ii)  ^  la  denomination  sociale  ou  au  nom  connus 
sous  lesquels  une  personne  morale,  une  fidu- 
cie. une  association,  une  societe  en  nom  col- 
lectif,  une  entreprise  personnelle  ou  un  parti- 
culier s'identifle  ou  exerce  ses  activites 
commerciales,  si  I'emploi  de  la  denomination 
sociale  ou  du  nom  peut  s'avdrer  trompeur; 

c)  dans  le  cas  d'une  compagnie  de  fiducie,  ne  repro- 
duit pas  les  mots  : 

(i)  soit  «trust»  ou  «riducie»,  ainsi  qu'une  designa- 
tion telle  que  «corporation»,  «company», 
«compagnie»,  «limited».  «limitee»  ou 
«soci^te», 

(ii)  soit  «trustco». 

(2)  Malgre  Talinea  (1)  b),  la  compagnie  qui  porte  une  deno-  '<*«'" 
mination  sociale  decrite  aux  sous-alineas  (1)  b)  (i)  ou  (ii)  peut 
etre  inscrite  si  elle  s'est  conformee  aux  conditions  prescrites. 
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(3)  Subject  to  this  Act  and  the  regulations,  a  corporation 
may  be  registered  that  has  a  name  in  an  English  form,  a 
French  form,  an  English  form  and  a  French  form  or  a  com- 
bined English  and  French  form  and  it  may  be  legally  desig- 
nated in  Ontario  by  any  such  name. 

(4)  Where  a  corporation  has  a  name  that  contravenes  sub- 
section (1),  the  Superintendent  may  register  the  corporation  if 
it  undertakes  either  to  change  its  name  to  a  name  that  does 
not  contravene  subsection  (1)  or  to  carry  on  business  in 
Ontario  under  a  name  that  does  not  contravene  subsection 
(1). 

(5)  Where,  through  inadvertence  or  otherwise,  a  corpora- 
tion has  obtained  registration  under  a  name  that  contravenes 
subsection  (1),  the  Superintendent,  after  giving  the  corpora- 
tion an  opportunity  to  be  heard,  may  order  as  a  condition  of 
registration  that  the  corporation  carry  on  business  under  a 
name  specified  in  the  order. 

38. — (1)  A  corporation  that,  immediately  before  the  com- 
ing into  force  of  this  section,  was  registered  under  the  Loan 
and  Trust  Corporations  Act,  being  chapter  249  of  the  Revised 
Statutes  of  Ontario,  1980,  as  a  loan  corporation  or  a  trust 
company,  shall  be  deemed  to  be  registered  under  this  Act  as  a 
loan  corporation  or  a  trust  corporation,  as  the  case  may  be. 

(2)  If  the  Superintendent  is  of  the  opinion  that,  had  a  cor- 
poration to  which  subsection  (1)  applies  been  required  to 
make  an  application  for  initial  registration  under  subsection 
31  (1),  he  or  she  would  not  have  approved  the  application 
except  as  provided  in  subsection  34  (1),  the  Superintendent 
may  by  order, 

(a)    change  the  registration  of  the  corporation  from  that 
of  a  loan  corporation  to  that  of  a  trust  corporation 


or  vice  versa; 

(b)    impose  terms,  conditions  and  restrictions  on 
registration  of  the  corporation. 


the 


Time  limit 


(3)  The  Superintendent  shall  not  make  an  order  under  sub- 
section (2)  unless,  within  one  year  of  the  coming  into  force  of 
this  section,  the  Superintendent  gives  the  corporation  notice 
of  the  intention  to  make  the  order. 


Hearing  (4)  Bcforc    making   an   order   under   subsection    (2),    the 

Superintendent  shall  give  the  corporation  an  opportunity  to  be 
heard. 
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(3)  Sous  reserve  de  la  presente  loi  et  des  reglements,  peut  oenomi- 

.    ^     .  .       ,  .  ^      .  A'  ■        ■  -1       nations 

etre  inscnte  la  compagnie  qui  p>orte  une  denomination  sociale  sociaies 
anglaise,  une  denomination  sociale  fran^aise.  une  denomina-  t^'iingu" 
tion  sociale  dans  chacune  de  ces  deux  langues  ou  une  denomi- 
nation sociale  qui  presente  une  combinaison  des  deux  langues. 
La  compagnie  F>eut  etre  legalement  designee  en  Ontario  par 
n'impwrte  laquelle  de  ses  denominations  sociaies. 

(4)  Le  surintendant  peut  inscrire  la  compagnie  dont  la  deno-  f'np'o'  dune 

.        .  .    ,  ^  .  t      /iv      •       11        •     .  denomination 

mination  sociale  contrevient  au  paragraphe  (1),  si  celle-ci  s  en-  sociaie 
gage,  soit  k  substituer  a  sa  denomination  sociale  une  autre  qui  differeme 
est  conforme  a  ce  paragraphe.  soit  a  exercer  ses  activites  com- 
merciales  en  Ontario  sous  une  denomination  sociale  egale- 
ment  conforme  ^  ce  paragraphe. 


(5)  Si,  par  m^garde  ou  autrement.  la  compagnie  a  et^  ins- 
cnte sous  une  denomination  sociale  non  conforme  au  paragra- 
phe (1),  le  surintendant  peut,  apres  lui  avoir  donn^  Toccasion 
de  se  faire  entendre,  ordonner  que  I'inscription  de  la  compa- 
gnie soit  subordonn^e  au  fait  qu'elle  exerce  ses  activites  en 
Ontario  sous  la  denomination  sociale  qu'il  precise  dans  I'or- 
donnance. 


Modificaiion 
d'une  deno- 
mination 
wiale 
contestable 


38  (1)  La  compagnie  qui  etait,  immddiatement  avant  Ten-  [J**^'J2'°" 
tree  en  vigueur  du  present  article,  inscrite  en  vertu  de  la  Loi 
sur  les  compagnies  de  pret  et  de  fiducie,  qui  constitue  le  chapi- 
tre  249  des  Lois  refondues  de  I'Ontario  de  1980,  en  tant  que 
compagnie  de  pret  ou  compagnie  de  fiducie.  est  reputee  ins- 
crite en  vertu  de  la  presente  loi  en  tant  que  compagnie  de  pret 
ou  compagnie  de  fiducie,  selon  le  cas. 

(2)  Lorsque  le  surintendant  est  d'avis  qu'il  n'aurait  pas  ^h°'jf''j^*, 
approuve   (sauf  de   la   manidre  que   prdvoit   le   paragraphe  de 

34  (1))  la  demande  d'une  compagnie  visee  par  le  paragraphe  i'n*cnpcion 
(1)  si  celle-ci  avait  €t6  tenue  de  presenter  une  demande  de 
premiere  inscription  aux  termes  du  paragraphe  31   (I),   le 
surintendant  peut.  au  moyen  d'une  ordonnance  : 

a)  changer  I'inscription  de  la  compagnie  en  tant  que 
compagnie  de  pret  en  inscription  en  tant  que  com- 
pagnie de  fiducie,  ou  vice  versa; 

b)  assortir  I'inscription  de  la  compagnie  de  conditions 
et  de  restrictions. 

(3)  Le  surintendant  ne  prend  pas  I'ordonnance  visee  au  '^'^' 
paragraphe  (2),  ^  moins  davoir  donne  a  la  compagnie,  dans 
i'annee  qui  suit  I'entree  en  vigueur  du  present  article,  un  avis 

de  son  intention  a  cet  egard. 

(4)  Avant  de  prendre  I'ordonnance  visee  au  paragraphe  (2),  Audience 
le  surintendant  donne  k  la  compagnie  I'occasion  de  se  faire 
entendre. 
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39. — (1)  An  extra-provincial  corporation  shall  not  be 
registered  if  under  its  instrument  of  incorporation,  its  by-laws 
or  the  laws  of  the  jurisdiction  in  which  it  is  incorporated,  the 
corporation  and  its  shareholders,  directors,  officers,  employ- 
ees and  auditors  are  unable  to  satisfy  the  requirements  of  sec- 
tions 59  to  68,  subsections  89  (2),  (3),  (4)  and  (5),  sections  90, 
96,  98,  100,  101,  103,  106,  107,  108,  109,  110  and  112  and  Part 
IX. 


Idem 


(2)  Upon  the  registration  of  an  extra-provincial  corpora- 
tion, the  provisions  of  this  Act  referred  to  in  subsection  (1) 
apply  to  it  and  its  shareholders,  directors,  officers,  employees 
and  auditors  as  if  the  corporation  were  a  provincial  corpora- 
tion. 


Idem 


(3)  It  shall  be  deemed  to  be  a  term  of  registration  of  every 
extra-provincial  corporation  that  its  registration  expires  forth- 
with if  its  instrument  of  incorporation,  its  by-laws  or  the  laws 
of  the  jurisdiction  in  which  it  was  incorporated  are  amended 
so  that  the  corporation  or  the  individuals  referred  to  in  sub- 
section (1)  are  unable  to  satisfy  the  provisions  of  this  Act 
referred  to  in  that  subsection. 


Idem 


(4)  If  the  Superintendent  is  of  the  opinion  that  the  deposi- 
tors will  be  adequately  protected,  he  or  she  may  register  or 
continue  the  registration  of  an  extra-provincial  corporation 
that  would  otherwise  be  ineligible  under  this  section  for  regis- 
tration because. 


(a)  compliance  with  the  provision  of  this  Act  referred 
to  in  subsection  (1)  would  be  a  contravention  of  the 
law  of  its  jurisdiction  of  incorporation;  or 

(b)  enabling  legislation  would  be  required  in  its  juris- 
diction of  incorporation  before  a  provision  of  this 
Act  referred  to  in  subsection  (1)  could  be  satisfied, 

and  the  provision  of  this  Act  does  not  apply  so  long  as  it  can- 
not be  satisfied.  -^^ 

PARTY 

SHARES  AND  SHAREHOLDERS 


Deemed 
liability 


40.  For  the  purposes  of  sections  47,  48,  50  and  54,  depos- 
its in  a  trust  corporation  shall  be  deemed  to  be  a  liability  of 
the  corporation  notwithstanding  that  the  deposit  is  held  by  it 
as  trustee. 
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39  (1)  Une  compagnie  extra provinciale  ne  doit  pas  etre  inscription 

.  ;  ^  J  \  .        .,     J  "^       ,     ,         dcs  compa- 

inscnte  si,  aux  termes  de  son  acte  constitutif.  de  son  regie-  gnies  cxtra- 
ment  interieur  ou  des  lois  de  son  territoire  de  constitution,  la  provinciaies 
compagnie  et  ses  actionnaires,  administrateurs,  dirigeants. 
employes  et  verificateurs  ne  sont  pas  en  mesure  de  se  confor- 
mer  aux  exigences  des  articles  59  a  68,  des  paragraphes  89  (2), 
(3),  (4)  et  (5),  des  articles  90,  96,  98,  100,  101,  103,  106,  107, 
108,  109,  1 10  et  1 12  et  de  la  partie  IX. 

(2)  Dds  I'inscription  de  la  compagnie  extraprovinciale,  les  '<*«'" 
dispositions  de  la  pr^sente  loi  visees  au  paragraphe  ( 1 )  s'appli- 
quent  a  la  compagnie  et  h  ses  actionnaires,  administrateurs, 
dirigeants,    employes   et   verificateurs   comme    s'il   s'agissait 
d*une  compagnie  provinciale. 

Q)  Est  reput^e  constituer  une  condition  d'inscription  de  la  '<^"' 
compagnie  extraprovinciale  celle  qui  entraine  la  caducitd  de 
son  inscription  des  Tavenement  d'une  modification  a  son  acte 
constitutif,  k  son  rdglement  interieur  ou  aux  lois  de  son  terri- 
toire de  constitution  qui  a  pour  effet  d'emp>echer  la  compagnie 
ou  les  personnes  physiques  visees  au  paragraphe  (1)  de  se 
conformer  aux  dispositions  de  la  presente  loi  qui  y  sont 
6noncees. 

(4)  Si  le  surintendant  est  d'avis  que  la  protection  offerte  aux  i*^"" 
d^posants   sera   suffisante,   il   peut   inscrire   une   compagnie 
extraprovinciale,  ou  maintenir  son  inscription  en  vigueur,  mal- 
gre  le  fait  qu'elle  ne  satisfasse  pas  par  ailleurs  aux  conditions 
d'inscription  ou  de  maintien  en  vigueur  de  son  inscription  : 

a)  soit  parce  que  le  fait  de  se  conformer  k  une  disposi- 
tion de  la  presente  loi  mentionnee  au  paragraphe 
(1)  constituerait  une  contravention  aux  lois  de  son 
territoire  de  constitution; 

b)  soit  parce  qu'il  faudrait  qu'une  loi  d'habilitation  soit 
adoptee  dans  son  territoire  de  constitution  avant 
qu'une  disposition  de  la  presente  loi  mentionnee  au 
paragraphe  (1)  ne  puisse  etre  observee. 

La  disposition  de  la  presente  loi  ne  s'applique  alors  pas  a  la 
compagnie  tant  que  la  disposition  ne  puisse  etre  observee. 

PARTIE  V 

ACTIONS  ET  ACTIONNAIRES 

40  Pour  I'application  des  articles  47,  48,  50  et  54,  sont  l^^';^';'^^^^^ 
reputes  dl^ments  du  passif  de  la  compagnie  les  depots  effec- 

tu^s  aupr^s  d'une  compagnie  de  fiducie,  malgre  le  fait  que 
ceux-ci  soient  detenus  par  la  compagnie  en  tant  que  fiduciaire. 
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Idem 


41, — (1)  Shares  of  a  provincial  corporation  shall  be  in  reg- 
istered form  and  shall  be  without  nominal  or  par  value. 

(2)  Shares  with  a  nominal  or  par  value  of  a  provincial  cor- 
poration incorporated  before  the  day  this  section  comes  into 
force  shall  be  deemed  to  be  shares  without  nominal  or  par 
value. 


Common 
shares 


42. — (1)  Every  provincial  corporation  shall  have  one  class 
of  shares  designated  as  "common  shares"  in  which  the  rights 
of  the  holders  thereof  are  equal  in  all  respects  and  shall 
include, 


(a)  the  right  to  vote  at  all  meetings  of  shareholders; 

(b)  the  right  to  receive  the  remaining  property  of  the 
corporation  upon  dissolution;  and 

(c)  the  right  to  receive  dividends  of  the  corporation  if 
declared  on  such  shares. 


Other  classes 
of  shares 


Issuance  of 
shares 


Shares 
non- 
assessable 


Fully  paid 
shares 


Separate 

capital 

account 


(2)  Classes  of  shares  in  addition  to  common  shares  may  be 
provided  for  in  the  instrument  of  incorporation  and  the  rights, 
privileges,  restrictions  and  conditions  attaching  to  the  shares 
of  each  class  shall  be  set  out  in  the  instrument  of  incorpor- 
ation but  such  shares  shall  not  be  designated  as  "common 
shares"  or  by  any  variation  of  that  term. 

(3)  Subject  to  this  Act  and  the  instrument  of  incorporation, 
shares  may  be  issued  at  such  time  and  to  such  persons  and  for 
such  consideration  as  the  directors  may  determine. 

(4)  Shares  issued  by  a  provincial  corporation  are  non- 
assessable and  the  holders  are  not  liable  to  the  provincial 
corporation  or  to  its  creditors  in  respect  thereof. 

(5)  On  and  after  the  day  this  section  comes  into  force,  a 
share  in  a  provincial  corporation  shall  not  be  issued  until  the 
consideration  for  the  share  is  fully  paid  in  Canadian  dollars 
and  received  by  the  corporation. 

43. — (1)  A  provincial  corporation  shall  maintain  a  sepa- 
rate stated  capital  account  for  each  class  and  series  of  shares  it 
issues. 


Idem 


(2)  A  provincial  corporation  shall  add  to  the  appropriate 
stated  capital  account  in  respect  of  any  shares  it  issues  the  full 
amount  of  the  consideration. 


\ 
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41  (1)  Les  actions  d'une  compagnie  provinciale  sont  nomi-  Actions 
natives  sans  vaieur  au  pair  ni  nominate. 

(2)   Les   actions   d'une   compagnie   provinciale   constituee  ''*^'" 
avant  I'entree  en  vigueur  du  present  article  sont  reputees  sans 
vaieur  au  pair  ni  vaieur  nominale. 

42  (1)  La  compagnie  provinciale  poss^de  une  categoric  Aoioi» 
d'actions  designee  sous  Tappellation  d'«actions  ordinaires», 

dont  les  detenteurs  ont  des  droits  egaux,  notamment  ceux  : 

a)  de  voter  aux  assemblies  des  actionnaires; 

b)  de  partager  entre  eux  le  reliquat  des  biens  de  la 
compagnie  lors  de  la  dissolution; 

c)  de  recevoir  les  dividendes  declares  sur  ces  actions, 
le  cas  echeant. 

(2)  L'acte  constitutif  peut  prevoir  d'autres  categories  d'ac-  ^utrc* 
tions  et  dans  ce  cas  les  droits,  privileges,  conditions  et  restric-  d^acKr 
tions  qui  se  rattachent  aux  actions  de  chaque  categoric  y  sont 
^nonc^s.  Ces  actions  ne  doivent  toutefois  pas  etre  d^sign^es 
sous  Tappellation  d'«actions  ordinaires>*  ou  d'une  variante  de 
celle-ci. 


d'actions 


(3)  Sous  reserve  de  la  presente  loi  el  de  lacte  constitutif,  la  f.^**i°" 
compagnie  peut  emettre  des  actions  dont  les  administrateurs 
determinent  la  date  d'emission,  ainsi  que  les  personnes  qui 
peuvent  souscrire  et  I'apport  qu'elles  doivent  fournir. 

(4)  L'^mission  dune  action  est  lib^ratoire  quant  k  I'apport  jJ^SJJ 
exigible  de  son  d^tenteur. 

(5)  Dds  le  jour  de  I'entree  en  vigueur  du  present  article,  les  ^^^^"rcment 
actions  ne  doivent  pas  etre  emises  avant  d'avoir  ete  entiere-  nwrtcs 
ment  liberees  en  monnaie  canadienne  que  la  compagnie  a 
effectivement  re^ue. 

43  (1)  La  compagnie  provinciale  tient  un  compte  capital  J^^^tnrt''' 
declare  distinct  pour  chacune  des  categories  et  series  d'actions 
emises. 

(2)  La  compagnie  provinciale  porte  au  credit  du  compte  ■'**'" 
pertinent  le  montant  total  de  I'apport  re^u  en  contrepartie  des 
actions  Emises. 
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Limitation  on  (3)  On  the  issuc  of  a  share,  a  provincial  corporation  shall 
stated  capital  "ot  add  to  a  Stated  capital  account  in  respect  of  the  share  an 
account  amount  greater  than  the  amount  referred  to  in  subsection  (2). 


Transition 


Special 
resolution 
additions  to 
stated  capital 
account 


(4)  Notwithstanding  subsection  (2),  on  the  day  this  Act 
comes  into  force,  the  amount  in  the  stated  capital  account 
maintained  by  a  provincial  corporation  in  respect  of  each  class 
or  series  of  shares  then  issued  shall  be  equal  to  the  aggregate 
amount  paid  up  on  the  shares  of  each  such  class  or  series  of 
shares  immediately  prior  thereto,  and  a  provincial  corporation 
may,  upon  complying  with  subsection  (5),  add  to  the  stated 
capital  account  maintained  by  it  in  respect  of  any  class  or 
series  of  shares  any  amount  it  has  credited  to  a  retained  earn- 
ings or  other  surplus  account. 

(5)  Where  a  provincial  corporation  proposes  to  add  any 
amount,  other  than  an  amount  to  be  added  under  subsection 
54  (2),  to  a  stated  capital  account  that  it  maintains  in  respect 
of  a  class  or  series  of  shares,  the  addition  to  the  stated  capital 
account  must  be  approved  by  special  resolution  if, 

(a)  the  amount  to  be  added, 

(i)  was  not  received  by  the  provincial  corporation 
as  consideration  for  the  issue  of  shares,  or 

(ii)  was  received  by  the  provincial  corporation  as 
consideration  for  the  issue  of  shares  but  does 
not  form  part  of  the  stated  capital  attributable 
to  such  shares;  and 

(b)  the  provincial  corporation  has  outstanding  shares  of 
more  than  one  class  or  series. 


Idem 


Special 
shares 


(6)  Where  a  class  or  series  of  shares  of  a  provincial  cor- 
poration would  be  affected  by  the  addition  of  an  amount  to 
any  stated  capital  account  in  a  situation  where  a  special  reso- 
lution is  required  under  subsection  (5)  in  a  manner  different 
from  the  manner  in  which  any  other  class  or  series  of  shares 
of  the  provincial  corporation  would  be  affected  by  such 
action,  the  holders  of  the  differently  affected  class  or  series  of 
shares  are  entitled  to  vote  separately  as  a  class  or  series,  as 
the  case  may  be,  on  the  proposal  to  take  the  action,  whether 
or  not  such  shares  otherwise  carry  the  right  to  vote. 

44. — (1)  Subject  to  its  instrument  of  incorporation,  the 
directors  of  a  provincial  corporation  may  authorize  the  issue 
of  any  class  of  shares  other  than  common  shares  in  one  or 
more  series  and  they  may  fix  the  number  of  shares  in,  and 
determine  the  designation,  rights,  privileges,  restrictions  and 
conditions  attaching  to  the  shares  of  each  series. 
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(3)  Lorsqu'elle  emet  une  action,  la  compagnie  provinciale  Limitcs  aux 

.    .  .  J-      J  •      1     J  -    1       -  imputations 

ne  doit  pas  porter  au  credit  de  son  compte  capital  declare  au  comptc 

relativement  k  cette  action  un  montant  superieur  a  celui  vise  "P''^' 

,       /-v  declare 

au  paragraphe  (2). 


(4)  Malgr^  le  paragraphe  (2),  le  jour  de  I'entr^e  en  vigueur  Disposition 
de  la  presente  loi,  le  compte  capital  declare  relatif  a  chaque  " 
categoric  ou  serie  dactions  alors  emises  de  la  compagnie  pro- 
vinciale est  egal  au  montant  total  regu  pour  les  actions  libe- 
ries de  chacune  d'elles  immedialement  avant  cette  date.  La 
compagnie  provinciale  peut,  apres  s  etre  conformee  au  para- 
graphe (5),  porter  au  credit  du  compte  capital  declare  relatif  a 
une  categoric  ou  s^rie  d'actions  les  sommes  auparavant  por- 
tees  au  credit  dun  compte  de  b^ndfices  non  repartis  ou  d'un 

autre  compte  de  surplus. 

(5)  L'imputation  d'une  somme  au  compte  capital  declare  ^J^jJJ'*'" 
relatif  aux  actions  d'une  categorie  ou  d'une  serie,  autrement  imputation  au 
qu'en  vertu  du  paragraphe  54  (2),  doit  etre  approuve  par  reso-  J2"JgJ,/^P'' 
lution  sp^ciale  si : 

a)  d'une  part,  la  somme  ^  porter  au  credit : 

(i)  n'a  pas  €t6  re^ue  par  la  compagnie  provinciale 
en  contrepartie  de  remission  d'actions, 

(ii)  a  ^t^  re^ue  par  la  compagnie  provinciale  en 
contrepartie  de  remission  d'actions,  mais  ne 
fait  pas  partie  du  capital  d^clar^  relatif  a  ces 
actions; 

b)  d'autre  part,  la  compagnie  provinciale  compte  des 
actions  en  circulation  de  plusieurs  categories  ou 
series. 

(6)  Dans  le  cas  ou  l'imputation  d'une  somme  k  un  compte  '<*«'" 
capital  declare  d'une  compagnie  provinciale  aurait  une  inci- 
dence particulidre  sur  une  catdgorie  ou  une  s^rie  distincte 
d'actions  lorsqu'une  resolution  speciale  est  exigee  aux  termes 
du  paragraphe  (5),  leurs  detenteurs  ont  le  droit  de  voter  sepa- 
rement  sur  la  proposition  en  tant  que  detenteurs  de  ces 
actions,  que  celles-ci  comportent  ou  non  le  droit  de  vote. 

44  (1)  Sous  reserve  de  son  acte  constitutif,  les  administra-  f.^**j°" 
teurs  de  la  compagnie  provinciale  peuvent  autoriser  remission  sp^iaies  en 
d'une  categorie  d'actions  autres  que  les  actions  ordinaires  en  **"« 
une  ou  plusieurs  series,  fixer  le  nombre  d'actions  et  la  desi- 
gnation de  chaque  serie  et  determiner  les  droits,  privileges, 
restrictions  et  conditions   rattaches  aux   actions  de  chaque 
s^rie. 
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(2)  If  any  amount, 

(a)  of  cumulative  dividends,  whether  or  not  declared, 
or  declared  non-cumulative  dividends;  or 

(b)  payable  on  return  of  capital  in  the  event  of  the 
liquidation,  dissolution  or  winding  up  of  a  provin- 
cial corporation, 

in  respect  of  shares  of  a  series  is  not  paid  in  full,  the  shares  of 
the  series  shall  participate  rateably  with  the  shares  of  all  other 
series  of  the  same  class  in  respect  of. 


(c)  all  accumulated  cumulative  dividends,  whether  or 
not  declared,  and  all  declared  non-cumulative  divi- 
dends; or 


(d)  all  amounts  payable  on  return  of  capital  in  the  event 
of  the  liquidation,  dissolution  or  winding  up  of  the 
corporation, 

as  the  case  may  be. 

No  priority         (3)  Nq  rights,  privileges,  restrictions  or  conditions  attached 
same^ci"ss'      to  a  series  of  shares  whose  issue  is  authorized  under  this  sec- 
tion shall  confer  upon  the  shares  of  a  series  a  priority  in 
respect  of, 

(a)  dividends;  or 

(b)  return  of  capital  in  the  event  of  the  liquidation,  dis- 
solution or  winding  up  of  the  corporation, 

over  the  shares  of  any  other  series  of  the  same  class. 

45. — (1)  A  provincial  corporation  may  issue  warrants  as 
evidence  of  conversion  privileges  or  options  or  rights  to 
acquire  its  securities  and  it  shall  set  out  the  conditions  thereof, 

(a)  in  certificates  evidencing  the  securities  to  which  the 
conversion  privileges,  options  or  rights  are  attached; 
or 

(b)  in  separate  certificates  or  other  documents. 

(2)  Conversion  privileges  and  options  or  rights  to  purchase 
securities  of  a  provincial  corporation  may  be  made  transfera- 
ble or  non-transferable,  and  options  or  rights  to  purchase  may 
be  made  separable  or  inseparable  from  any  securities  to  which 
they  are  attached. 


Conversion 
privileges 


Idem 
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(2)  Lorsque  : 

a)     soit  un  dividende  cumulatif,  declare  ou  non,  ou  un 
dividende  declare  non  cumulatif; 


Diminution 
proportion- 
nelle 


b)  soit  un  remboursement  du  capital  lors  de  la  liquida- 
tion ou  de  la  dissolution  de  la  compagnie  provin- 
ciale. 

relativement  aux  actions  d'une  s^rie.  n'est  pas  vers^  en  entier, 
les  actions  de  cette  s^rie  participent  au  prorata  avec  les  autres 
actions  de  toutes  les  autres  series  de  la  meme  catdgorie  en  ce 
qui  concerne.  selon  le  cas  : 

c)  les  dividendes  accumules.  declares  ou  non,  ainsi  que 
les  dividendes  declares  non  cumulatifs; 

d)  le  remboursement  du  capital  lors  de  la  liquidation 
ou  de  la  dissolution  de  la  compagnie. 

(3)  Les  droits,  privileges,  restrictions  et  conditions  rattaches  '^""^"  '^"j'*- 

.  J,  ,    •       J  ,,  .      .     •  .    ,  _^       mcnt  prt«- 

aux  actions  d  une  s^rie  dont  I  emission  est  autorisee  en  vertu  rcntiei  dans 

du  present  article  ne  doivent  pas  leur  conferer  de  traitement  ""« '"*'"« 

prdf^rentiel  au  prejudice  des  actions  d'une  autre  serie  de  la  "Lfions 
meme  categorie  en  ce  qui  a  trait : 

a)  aux  dividendes; 

b)  au  remboursement  du  capital  lors  de  la  liquidation 
ou  de  la  dissolution. 

45  (1)  La  compagnie  provinciale  peut  d^livrer  des  bons  de  ''"„'^,'*4f^n*** 
souscription  attestant  des  privileges  de  conversion,  des  options 
ou  des  droits  d'acquerir  ses  valeurs  mobilidres,  aux  conditions 
qu'elle  ^nonce  : 

a)  soit  dans  des  certificats  attestant  les  valeurs  mobi- 
lidres  auxquelles  ces  privileges  de  conversion, 
options  ou  droits  se  rattachent; 

b)  soit  dans  des  certificats  distincts  ou  dans  d'autres 
documents. 


(2)  Les  privileges  de  conversion  peuvent  etre  negociables  ou 
non  negociables.  II  en  est  de  meme  pour  les  options  et  les 
droits  d'acquerir  des  valeurs  mobilieres  de  la  compagnie,  qui 
peuvent  etre  separables  ou  non  des  valeurs  mobilieres  aux- 
quelles ils  se  rattachent. 


Idem 
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Corporation 
to  maintain 
sufficient 
reserve 


(3)  Where  a  provincial  corporation  has  granted  privileges 
to  convert  any  securities,  other  than  shares  issued  by  it,  into 
shares  of  the  corporation  or  has  issued  or  granted  options  or 
rights  to  acquire  shares  of  the  corporation  and,  where  the 
instrument  of  incorporation  limits  the  number  of  authorized 
shares,  the  corporation  shall  reserve  and  continue  to  reserve 
sufficient  authorized  shares  to  meet  the  exercise  of  such  con- 
version privileges,  options  and  rights. 


Subsidiaries 
not  to  hold 

shares  in        Corporation, 

holding  body 
corporate 


46.  Except  as  provided  in  sections  47  to  49,  a  provincial 


Purchase 
of  issued 
shares 


Restriction 
on  payment 


(a)  shall  not  hold  shares  in  itself  or  in  its  holding  body 
corporate;  and 

(b)  shall  not  permit  any  of  its  subsidiaries  to  hold  shares 
in  the  corporation  or  in  the  holding  body  corporate 
of  the  corporation. 

47. — (1)  Subject  to  subsection  (2)  and  to  its  by-laws,  a 
provincial  corporation  may,  on  notice  to  the  Superintendent, 
purchase  or  otherwise  acquire  shares  issued  by  it  to, 

(a)  settle  or  compromise  a  debt  or  claim  asserted  by  or 
against  the  corporation; 

(b)  eliminate  fractional  shares;  or 

(c)  fulfil  the  terms  of  a  non-assignable  agreement  under 
which  the  corporation  has  an  option  or  is  obliged  to 
purchase  shares  owned  by  a  current  or  former  direc- 
tor, officer  or  employee  of  the  corporation. 

(2)  A  provincial  corporation  shall  not  make  any  payment  to 
purchase  or  acquire  under  subsection  (1)  shares  issued  by  it  if 
there  are  reasonable  grounds  for  believing  that, 

(a)  the  corporation  is  or,  after  the  payment,  would  be 
unable  to  pay  its  liabilities  as  they  become  due; 

(b)  after  the  payment,  the  realizable  value  of  the  cor- 
poration's assets  would  be  less  than  the  aggregate 
of, 

(i)  its  liabilities,  and 

(ii)  the  amount  that  would  be  required  to  pay  the 
holders  of  shares  who  have  a  right  to  be  paid, 
on  a  redemption  or  in  a  liquidation,  prior  to 
the  holders  of  the  shares  to  be  purchased  or 
acquired;  or 


1987 


COMPAGNIES  DE  PRET  ET  DE  FIDUCIE 


87 


(3)  La  compagnie  provinciale  qui  a  accorde  des  privileges  >^<"»*'«* 

,  J.      ^  I  i_'i-v  dune  rc^rve 

de  conversion  d  autres  valeurs  mobilieres  en  ses  propres  suffisamc 
actions,  ou  qui  a  accorde  des  options  ou  des  droits  d'acquerir 
ses  actions,  et  dont  le  capital  autorise  est  limite  par  son  acte 
constitutif,  conserve  toujours  un  nombre  suffisant  d'actions 
autorisees  pour  assurer  Texercice  de  ces  privileges,  options  ou 
droits. 

46  Sauf  dispositions  contraires  des  articles  47  k  49,  la  com-  *-"'  ^''^■'^  "« 
pagnie  provinciale  ne  doit  pas  :  tituUire  dc* 

actions  de  sa 

a)  detenir  ses  propres  actions  ni  celles  de  sa  personne  S^te"S,ire 
morale  mere; 

b)  permettre  k  ses  filiales  de  detenir  ses  actions  ni 
celles  de  sa  personne  morale  mdre. 

47  (1)  Sous  reserve  du  paragraphe  (2)  et  de  son  reglement  Acquisition 

,.',  '^..,  .  deses  pro- 

intdneur.  la  compagnie  provinciale  peut.  sur  avis  au  sunnten-  pres  actions 
dant,  acheter  ou  autrement  acquerir  les  actions  qu'elle  a  emi- 
ses.  afin  : 

a)  d'effectuer  une  transaction  relative  a  une  creance 
ou  une  demande  contre  la  compagnie  ou  en  sa 
faveur; 

b)  d'eliminer  le  fractionnement  de  ses  actions; 

c)  d'ex^cuter  un  contrat  incessible  aux  termes  duquel 
la  compagnie  a  une  option  ou  Tobligation  d'acheter 
les  actions  d'un  ancien  ou  present  administrateur, 
dirigeant  ou  employe  de  la  compagnie. 

(2)  La  compagnie  provinciale  ne  doit  faire  aucun  versement  J^^^JJ^^J^.  *" 
en  vue  d'acheter  ou  d'acquerir  en  vertu  du  paragraphe  ( 1 )  les  mem 
actions  qu'elle  a  emises,  s'il  existe  des  motifs  raisonnables  de 
croire  que  : 

a)  elle  ne  peut  ou.  de  ce  fait,  ne  pourrait  acquitter  son 
passif  a  echeance; 

b)  la  valeur  de  realisation  de  son  actif  serait  de  ce  fait 
inferieure  au  total  des  deux  montants  suivants  : 


(i)  son  passif, 

(ii)  les  sommes  necessaires  au  remboursement,  en 
cas  de  rachat  ou  de  liquidation,  des  actions 
payables  par  preference,  par  rapport  aux 
actions  que  la  compagnie  se  propose  d'acheter 
ou  d'acquerir; 
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Redemption 
of  shares 


(c)  the  effect  of  the  purchase  or  acquisition  would  be  to 
cause  the  corporation  to  be  in  contravention  of  this 
Act  or  the  regulations. 

48. — (1)  Subject  to  subsection  (2)  and  to  its  by-laws  and 
on  notice  to  the  Superintendent,  a  provincial  corporation  may 
purchase  or  redeem  any  redeemable  shares  issued  by  it  at 
prices  not  exceeding  the  redemption  price  calculated  accord- 
ing to  a  formula  stated  in  the  by-laws. 


Restriction  (2)  A  provincial  corporation  shall  not  make  any  payment  to 

redemption      purchase  or  redeem  any  redeemable  shares  issued  by  it  if 
there  are  reasonable  grounds  for  believing  that, 

(a)  the  corporation  is  or,  after  the  payment,  would  be 
unable  to  pay  its  liabilities  as  they  become  due; 

(b)  after  the  payment,  the  realizable  value  of  the  cor- 
poration's assets  would  be  less  than  the  aggregate 
of, 

(i)  its  liabilities,  and 

(ii)  the  amount  that  would  be  required  to  pay  the 
holders  of  shares  who  have  a  right  to  be  paid, 
on  a  redemption  or  in  a  liquidation,  rateably 
with  or  prior  to  the  holders  of  the  shares  to  be 
purchased  or  redeemed;  or 

(c)  the  effect  of  the  redemption  would  be  to  cause  the 
corporation  to  be  in  contravention  of  this  Act  or  the 
regulations. 


Donation  of        49,  ;\  provincial  corporation  may  accept  from  any  share- 
holder a  share  of  the  corporation  surrendered  to  it  as  a  gift. 

Reduction  of        5Q, — n\  Subject  to  subsection  (4)  and  its  instrument  of 

stated  capital     .  ^.  ■'..,  ;,  .,  .      . 

account  incorporation,  a  provincial  corporation,  by  special  resolution 

and  with  the  approval  of  the  Superintendent,  may  reduce  its 
stated  capital  for  any  purpose. 


Right  to 
vote 


(2)  Where  a  class  or  series  of  shares  of  a  provincial  cor- 
poration would  be  affected  by  a  reduction  of  stated  capital 
under  subsection  (1)  in  a  manner  different  from  the  manner  in 
which  any  other  class  or  series  of  shares  of  the  corporation 
would  be  affected  by  such  action,  the  holders  of  the  differ- 
ently affected  class  or  series  of  shares  are  entitled  to  vote  sep- 
arately as  a  class  or  series,  as  the  case  may  be,  on  the  pro- 
posal to  take  the  action,  whether  or  not  the  shares  otherwise 
carry  the  right  to  vote. 
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c)      la  compagnie  contreviendrait,  du  fait  de  I'achat  ou 
de  Tacquisition,  a  la  presente  ioi  ou  aux  reglements. 


48  (1)  Sous  reserve  du  paragraphe  (2)  et  de  son  reglement  ^f<:^^^  ^es 
interieur,  la  compagnie  provincial  p>eut,  sur  avis  au  surinten- 

dant,  acheter  ou  racheter  des  actions  rachetables  qu'elle  a 
^mises,  k  un  prix  qui  ne  depasse  pas  le  prix  de  rachat  calculi 
selon  la  formule  enoncee  au  reglement  interieur. 

(2)  La  compagnie  provinciate  ne  doit  faire  aucun  versement  J^y^^^Jj^"* 
en  vue  d'acheter  ou  de  racheter  les  actions  rachetables  qu'elle 
a  6mises,  s'il  existe  des  motifs  raisonnables  de  croire  que  : 

a)  elle  ne  peut  ou,  de  ce  fait,  ne  pourrait  acquitter  son 
passif  ^  dcheance; 

b)  la  valeur  de  realisation  de  son  actif  serait  de  ce  fait 
inf^rieure  au  total  des  deux  montants  suivants  : 

(i)  son  passif. 

(ii)  les  sommes  n^cessaires  au  remboursement,  en 
cas  de  rachat  ou  de  liquidation,  des  actions 
payables  au  prorata  ou  par  pr^f^rence,  par 
rapport  aux  actions  que  la  compagnie  se  pro- 
pose d'acheter  ou  d'acqu^rir; 

c)  la  compagnie  contreviendrait,  du  fait  du  rachat.  k  la 
presente  Ioi  ou  aux  rdglements. 

49  La  compagnie  provincial  peut  accepter  que  les  actions 
qu'elle  a  dmises  lui  soient  remises  par  un  actionnaire  k  titre  de 
donation. 


Donation 
d'actions 


50  (1)  Sous  reserve  du  paragraphe  (4)  et  de  son  acte  cons-  fj|^j;^f^;^" 
titutif,  la  compagnie  provincial  peut.  par  resolution  speciale  ,ai  d<jciar<f 
et  avec  I'autorisation  du  surintendant,   rdduire  son  capital 
d^clar^  k  toutes  fins. 


% 


(2)  Dans  le  cas  ou  une  reduction  du  capital  d^clar^  aux  ter- 
mes  du  paragraphe  (1)  aurait  une  incidence  particuliere  sur 
une  categorie  ou  une  s^rie  distincte  d'actions.  leurs  detenteurs 
ont  le  droit  de  voter  separement  sur  la  proposition  en  tant  que 
detenteurs  de  ces  actions,  que  celles-ci  comportent  ou  non  le 
droit  de  vote. 


Droit  de  vote 
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Account 
reduced  to 
be 
specified 


Restriction 
on  reduction 


(3)  A  special  resolution  under  this  section  shall  specify  the 
stated  capital  account  or  accounts  from  which  the  reduction  of 
stated  capital  affected  by  the  special  resolution  will  be  made. 

(4)  A  provincial  corporation  shall  not  take  any  action  to 
reduce  its  stated  capital  for  any  purpose  (other  than  the  pur- 
pose of  declaring  it  to  be  reduced  by  an  amount  that  is  not 
represented  by  realizable  assets)  if  there  are  reasonable 
grounds  for  believing  that, 

(a)  the  corporation  is  or,  after  the  taking  of  such 
action,  would  be  unable  to  pay  its  liabilities  as  they 
become  due; 


Application 
for  order 
where 
improper 
reduction 


(b)  after  the  taking  of  such  action,  the  realizable  value 
of  the  corporation's  assets  would  be  less  than  the 
aggregate  of  its  liabilities;  or 

(c)  the  effect  of  the  reduction  would  be  to  cause  the 
corporation  to  be  in  contravention  of  this  Act  or  the 
regulations. 

(5)  A  shareholder,  creditor  or  depositor  of  a  provincial  cor- 
poration is  entitled  to  apply  to  the  High  Court  of  Justice  for 
an  order  compelling  a  shareholder  or  other  recipient  to  pay  or 
deliver  to  the  corporation  any  money  or  property  that  was 
paid  or  distributed  to  the  shareholder  or  other  recipient  as  a 
consequence  of  a  reduction  of  capital  made  contrary  to  this 
section. 


Action 
against  class 


(6)  Where  it  appears  that  there  are  numerous  shareholders 
who  may  be  liable  under  this  section,  the  High  Court  of  Jus- 
tice may  permit  an  action  to  be  brought  against  one  or  more 
of  them  as  representatives  of  the  class  and,  if  the  plaintiff 
establishes  a  claim  as  creditor,  may  make  an  order  of  ref- 
erence and  add  as  parties  in  the  referee's  office  all  such  share- 
holders as  may  be  found,  and  the  referee  shall  determine  the 
amount  that  each  should  contribute  towards  the  plaintiffs 
claim,  which  amount  may  not,  in  the  case  of  any  particular 
shareholder,  exceed  the  amount  referred  to  in  subsection  (5), 
and  the  referee  may  direct  payment  of  the  sums  so 
determined. 


Shareholder 

holding 

shares 

in  fiduciary 

capacity 


Liability 
not  affected 


(7)  No  person  holding  shares  in  the  capacity  of  a  personal 
representative  and  registered  on  the  records  of  the  provincial 
corporation  as  a  shareholder  and  therein  described  as  the  per- 
sonal representative  of  a  named  person  is  personally  liable 
under  this  section,  but  the  named  person  is  subject  to  all  the 
liabilities  imposed  by  this  section. 

(8)  This  section  does  not  affect  any  liability  that  arises 
under  section  106. 
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(3)  La  resolution  sp^iale  adoptee  aux  termes  du  present  indication  dcs 
article  indique  le  ou  les  comptes  capital  declare  au  debit  des-  TfSe^ 
quels  seront  portees  les  reductions. 


(4)  La  compagnie  provinciale  ne  doit  accomplir  aucun  acte 
visant  a  r^duire  son  capital  declare,  autre  qu'aux  fins  de  le 
declarer  reduit  d'une  somme  qui  ne  represente  pas  des  biens 
r^alisables  de  lactif,  s*il  existe  des  motifs  raisonnables  de 
croire  que  : 

a)  elle  ne  peut  ou,  de  ce  fait,  ne  pourrait  acquitter  son 
passif  a  echeance; 

b)  la  valeur  de  realisation  de  son  actif  serait  de  ce  fait 
inferieure  a  son  passif; 

c)  la  compagnie  contreviendrait,  du  fait  de  la  reduc- 
tion, ^  la  pr^sente  loi  ou  aux  rdglements. 


Limite  i  la 
reduction 


Requite  en 
cas  de  rMuc- 
tion 

injustifite 


Recoun  con- 
ire  un  groupe 


I 
I 


(5)  L'actionnaire,  le  cr^ancier  ou  le  d^posant  de  la  compa- 
gnie provinciale  peut  demander  k  la  Haute  Cour,  par  voie  de 
requete,  de  rendre  une  ordonnance  enjoignant  k  un  action- 
naire  ou  k  un  autre  ben^ficiaire  de  restituer  a  la  compagnie  les 
sommes  vers^es  ou  les  biens  remis  k  l'actionnaire  ou  k  Tautre 
b^neficiaire  k  la  suite  dune  reduction  de  capital  non  conforme 
au  present  article. 

(6)  S'il  parait  que  plusieurs  actionnaires  p>euvent  etre  res- 
ponsables  en  vertu  du  present  article,  la  Haute  Cour  peut  per- 
mettre  qu'une  action  soit  intent^e  contre  un  ou  plusieurs  d'en- 
tre  eux  en  tant  que  repr^sentants  du  groupe.  Si  le  demandeur 
etablit  le  bien-fonde  de  sa  reclamation,  la  Haute  Cour  peut 
renvoyer  Taction  devant  un  arbitre  et.  k  cette  fin.  joindre 
comme  parties  tous  les  actionnaires  reconnus  k  ce  titre.  L'ar- 
bitre  fixe  la  quote-part  que  chacun  doit  contribuer  k  la  somme 
due  au  demandeur  et  peut  ordonner  que  les  quote-parts  soient 
vers^es.  La  quote-part  d'un  seul  actionnaire  ne  peut  cepen- 
dant  pas  depasser  la  somme  vis^e  au  paragraphe  (5). 

(7)  Aucune  personne  qui  detient  des  actions  en  qualite  Actionnaire 

J.  ,      .  '^     .  .      ^  .  .     ,  ^      .      .     en  quality  de 

d  ayant  droit  et  qui  est  mscrite  aux  registres  de  la  compagnie  a  f,duciaire 
la  fois  comme  I'ayant  droit  d'une  personne  designee  et  comme 
actionnaire,  n'est  personnellement  responsable  en  vertu  du 
present   article.    La   personne   designee   conserve   cependant 
cette  responsabilite. 


(8)  Le  present  article  n*a  pas  d'incidence  sur  les  obligations  ^^ 


qui  naissent  de  Particle  106. 


obligations 
demeurent 
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Reduction  of 
stated  capital 
account 


Adjustment 
in  stated 
capital 
account 


51. — (1)  Upon  a  purchase,  redemption  or  other  acquisi- 
tion by  a  provincial  corporation  under  section  47,  48  or  55  of 
shares  or  fractions  thereof  issued  by  it,  the  corporation  shall 
deduct  from  the  stated  capital  account  maintained  for  the  class 
or  series  of  shares  of  which  the  shares  purchased,  redeemed 
or  otherwise  acquired  form  a  part,  an  amount  equal  to  the 
result  obtained  by  multiplying  the  stated  capital  of  the  shares 
of  that  class  or  series  by  the  number  of  shares  of  that  class  or 
series  or  fractions  thereof  purchased,  redeemed  or  otherwise 
acquired,  divided  by  the  number  of  issued  shares  of  that  class 
or  series  immediately  before  the  purchase,  redemption  or 
other  acquisition. 

(2)  A  provincial  corporation  shall  adjust  its  stated  capital 
account  or  accounts  in  accordance  with  any  special  resolution 
referred  to  in  subsection  50  (3). 


Idem 


(3)  Upon  a  change  in  issued  shares  of  a  provincial  corpora- 
tion, or  upon  a  conversion  of  such  shares  pursuant  to  their 
terms,  into  shares  of  another  class  or  series,  the  corporation 
shall. 


Idem 


Status  of 

shares 

purchased 


(a)  deduct  from  the  stated  capital  account  maintained 
for  the  class  or  series  of  shares  changed  or  con- 
verted an  amount  equal  to  the  result  obtained  by 
multiplying  the  stated  capital  of  the  shares  of  that 
class  or  series  by  the  number  of  shares  of  that  class 
or  series  changed  or  converted,  and  dividing  by  the 
number  of  issued  shares  of  that  class  or  series 
immediately  before  the  change  or  conversion;  and 

(b)  add  the  result  obtained  under  clause  (a)  and  any 
additional  consideration  received  pursuant  to  the 
change  or  conversion  to  the  stated  capital  account 
maintained  or  to  be  maintained  for  the  class  or 
series  of  shares  into  which  the  shares  have  been 
changed  or  converted. 

(4)  For  the  purpose  of  subsection  (3),  where  a  provincial 
corporation  issues  two  classes  or  series  of  shares  and  there  is 
attached  to  each  class  or  series  a  right  to  convert  a  share  of 
the  one  class  or  series  into  a  share  of  the  other  class  or  series, 
the  amount  of  stated  capital  attributable  to  a  share  in  either 
class  or  series  is  the  amount  obtained  when  the  sum  of  the 
stated  capital  of  both  classes  or  series  of  shares  is  divided  by 
the  number  of  issued  shares  of  both  classes  or  series  of  shares 
immediately  before  the  conversion. 

(5)  Shares  of  any  class  or  series  or  fractional  shares  issued 
by  a  provincial  corporation  and  purchased,  redeemed  or 
otherwise  acquired  by  it  shall  be  cancelled  or,  if  the  instru- 
ment of  incorporation  limits  the  number  of  authorized  shares 
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51  (1)  La  compagnie  provinciale  qui  acquiert.  notamment  Somme  d^bi 
par  achat  ou  rachat,  en  vertu  des  articles  47,  48  ou  55,  des  to^^,k"""'' 
actions  ou   fractions  d'actions  qu'elle   a   emises,   debite 


\q    I'acquisition 

compte  capital  declare  de  la  categoric  ou  de  la  serie  p>erti-  ^  ***"*' 
nente.  du  produit  obtenu  en  multipliant  le  capital  declare  des 
actions  de  cette  categoric  ou  serie  par  le  nombre  d'actions  ou 
de  fractions  d'actions  ainsi  acquises,  divise  par  le  nombre  d'ac- 
tions emises  de  cette  categorie  ou  s^rie  qui  existaient  imme- 
diatement  avant  I'acquisition. 

(2)  La  compagnie  provinciale  rectifie  ses  comptes  capital  Rectification 
declard  conformement  aux  resolutions  sp^ciales  visees  au  ciJpitS'"^" 
paragraphe  50  (3).  ^^"^ 

(3)  La  compagnie  provinciale  qui  effectue  le  changement  de  '***'" 
categoric  ou  de  s^rie  de  scs  actions,  ou  leur  conversion  con- 
formement aux  conditions  qui  s'y  rattachent.  porte  : 


a)  au  d^bit  du  compte  capital  declare  de  la  categoric 
ou  de  la  s^rie  initiale,  le  produit  obtenu  en  multi- 
pliant  le  capital  d^clar^  des  actions  de  cette  catego- 
ric ou  s^rie  par  le  nombre  d'actions  qui  ont  fait 
I'objet  du  changement  ou  de  la  conversion  a  une 
autre  categorie  ou  s^rie,  divis^  par  le  nombre  d'ac- 
tions Emises  de  cette  categoric  ou  s^rie  qui  exis- 
taient immediatement  avant  le  changement  ou  la 
conversion; 

b)  au  credit  du  compte  capital  declare  de  la  categoric 
ou  serie  nouvelle,  le  prtxluit  obtenu  aux  termes  de 
I'alinda  a)  ainsi  que  lout  apport  supplementaire  regu 
au  titre  de  la  conversion  ou  du  changement. 

(4)  Pour  I'application  du  paragraphe  (3),  lorsque  la  compa- 
gnie provinciale  emet  deux  categories  ou  series  d'actions  don- 
nant  un  droit  de  conversion  reciproque.  le  montant  du  capital 
declare  attribue  k  une  action  de  I'une  ou  lautre  categorie  ou 
s^rie  est  ^gal  au  montant  qui  correspond  ^  la  somme  du  capi- 
tal declare  des  deux  categories  ou  series,  divise  par  le  nombre 
d'actions  emises  de  chacune  d'elles  qui  existaient  immediate- 
ment avant  la  conversion. 


Idem 


(5)  Les  actions  ou  fractions  d'actions  de  toutes  les  cat^go-  ^^^l^f^^ 
ries  ou  series  emises  par  la  compagnie  provinciale  et  acquises  acquises 
par  elle,  notamment  par  achat  ou  rachat.  sont  annulees.  Tou- 
tefois,  si  le  nombre  d'actions  autorisees  de  la  categorie  ou 
s^rie  est  limits  par  I'acte  constitutif,  celles-ci  peuvent  redeve- 
nir  des  actions  autorisees  non  emises  de  la  categorie  ou  de  la 
s^rie  donnee. 
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of  the  class  or  series,  may  be  restored  to  the  status  of  author- 
ized but  unissued  shares  of  the  class  or  series. 


Conversion 
of  shares 


Contract  with 
corporation 
re 

purchase  of 
its  shares 


(6)  Where  shares  of  a  class  or  series  are  changed  or  con- 
verted pursuant  to  their  terms  into  the  same  or  another  num- 
ber of  shares  of  another  class  or  series,  such  shares  become 
the  same  in  all  respects  as  the  shares  of  the  class  or  series 
respectively  into  which  they  are  changed  or  converted. 

52. — (1)  A  contract  with  a  provincial  corporation  provid- 
ing for  the  purchase  by  it  of  its  own  shares  is  specifically 
enforceable  against  it  except  to  the  extent  that  it  can  not  per- 
form the  contract  without  thereby  being  in  breach  of  section 
47  or  48. 


Idem 


Idem 


(2)  In  any  action  brought  on  a  contract  referred  to  in  sub- 
section (1),  the  provincial  corporation  has  the  burden  of  prov- 
ing that  performance  thereof  is  prevented  by  section  47  or  48. 

(3)  Until  the  provincial  corporation  has  fully  performed  a 
contract  referred  to  in  subsection  (1),  the  other  party  to  the 
contract  retains  the  status  of  a  claimant  entitled  to  be  paid  as 
soon  as  the  corporation  is  lawfully  able  to  do  so  or  in  a  liqui- 
dation to  be  ranked  subordinate  to  the  rights  of  depositors, 
creditors  and  holders  of  subordinated  notes  but  in  priority  to 
the  other  shareholders. 


Commission 
on  sale 


53.  The  directors  of  a  provincial  corporation  may  author- 
ize the  corporation  to  pay  a  reasonable  commission  to  any 
person  in  consideration  of  the  person, 

(a)  purchasing  or  agreeing  to  purchase  shares  of  the 
corporation  from  it  or  from  any  other  person;  or 

(b)  procuring  or  agreeing  to  procure  purchasers  for  any 
such  shares. 


Declaration 

of 

dividends 


Share 
dividend 


54. — (1)  The  directors  of  a  provincial  corporation  may 
declare  and  a  provincial  corporation  may  pay  a  dividend  by 
issuing  fully  paid  shares  of  the  corporation  or  options  or  rights 
to  acquire  fully  paid  shares  of  the  corporation  and,  subject  to 
subsection  (3),  a  provincial  corporation  may  pay  a  dividend  in 
money  or  property. 

(2)  If  shares  of  a  provincial  corporation  are  issued  in  pay- 
ment of  a  dividend,  it  shall  add  to  the  stated  capital  account 
for  the  shares  of  the  class  or  series  issued  in  payment  of  the 
dividend  the  declared  amount  of  the  dividend  stated  as  an 
amount  of  money. 
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(6)  Si  les  actions  d'une  categoric  ou  serie  font  I'objet  d'un  conversion 

,  ,,  .  r  .  -^  ,.      des  actions 

changement  ou  d  une  conversion  conformement  aux  condi- 
tions qui  s'y  rattachent,  en  un  nombre  egal  ou  different  d'ac- 
tions  de  la  nouvelle  categoric  ou  serie.  ces  actions  sont  assimi- 
lees  aux  actions  de  leur  nouvelle  categoric  ou  s^rie. 

52  (1)  La  compagnie  provinciale  peut  etre  tenue  d'execu-  comrat  da- 
ter  integralement  les  contrats  qu'elle  a  conclus  en  vue  de  la-  propr«  *** 
chat  de  ses  propres  actions,  dans  la  mesure  ou  elle  ne  contre-  actions 
vient  pas  de  ce  fait  aux  articles  47  ou  48. 

(2)  Dans  toute  instance  relative  au  contrat  mentionn^  au  •''«'" 
paragraphe  (I),  le  fardeau  de  prouver  que  Texdcution  de  ce 
contrat  est  prohib^e  par  les  articles  47  ou  48  revient  k  la  com- 
pagnie. 

(3)  Jusqu'^  I'ex^cution  complete  du  contrat  mentionn^  au  ''**'" 
paragraphe  (I),  le  cocontractant  conserve  le  droit  d'etre  paye 

dds  que  la  compagnie  est  l^galement  en  mesure  de  le  faire.  ou 
lors  d'une  liquidation,  d'etre  colloque  k  la  suite  des  d^posants, 
des  cr^anciers  et  des  d^tenteurs  de  titres  subalternes.  mais  par 
pr^f6rence  aux  autres  actionnaires. 

53  Les  administrateurs  d'une  compagnie  provinciale  peu-  f°"j^'j'*|jj" 
vent  autoriser  la  compagnie  ^  verser  une  commission  raison-  des  actions 
nable  k  la  p>ersonne  : 

a)  qui  achate  ou  convient  d'acheter  des  actions  de  la 
compagnie.  soit  de  cette  dernidre.  soit  dune  autre 
personne; 

b)  qui  fait  acheter  des  actions  de  celle-ci  ou  qui  s'en- 
gage  k  le  faire. 

54  (I)  Les  administrateurs  de  la  compagnie  provinciale  J^Jf"j^°j„ 
peuvent  declarer  un  dividende.  La  compagnie  peut  payer  ce 
dividende  par  remission  d'actions  entierement  lib^r^es  de  la 
compagnie.  en  options  ou  en  droits  d'acqu^rir  ces  actions,  ou. 

sous  reserve  du  paragraphe  (3).  en  monnaie  ou  en  biens. 

(2)  Si  le  paiement  d'un  dividende  est  effectue  par  remission  ^^''^J,"^^ 
d'actions,  la  compagnie  provinciale  porte  au  credit  du  compte  dactions 
capital  d^clard  de  la  categoric  ou  s^rie  pertinente  le  montant 
d^clar^  du  dividende,  en  monnaie. 
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When 
dividend 
not  to  be 
declared 


(3)  The  directors  shall  not  declare  and  a  provincial  corpora- 
tion shall  not  pay  a  dividend  if  there  are  reasonable  grounds 
for  believing  that, 

(a)    the  corporation  is  or,  after  the  payment,  would  be 
unable  to  pay  its  liabilities  as  they  become  due; 


(b)  after  the  payment,  the  lesser  of  the  book  value  and 
the  realizable  value  of  the  corporation's  assets 
would  thereby  be  less  than  the  aggregate  of, 

(i)  its  liabilities,  and 


Lien  on 
shares 


Where 
subs.  (1) 
does  not 
apply 


(ii)  its  stated  capital  of  all  classes;  or 

(c)  the  effect  of  the  payment  would  be  to  cause  the  cor- 
poration to  be  in  contravention  of  this  Act  or  the 
regulations. 

55. — (1)  The  by-laws  of  a  provincial  corporation  may  pro- 
vide that  it  has  a  lien  on  a  share  registered  in  the  name  of  a 
shareholder  or  the  shareholder's  personal  representative  for  a 
debt  of  that  shareholder  to  the  provincial  corporation. 

(2)  Subsection  (1)  does  not  apply  to  a  provincial  corpora- 
tion that  has  shares  listed  on,  or  traded  through  the  facilities 
of,  a  stock  exchange  recognized  by  the  Ontario  Securities 
Commission. 


Enforcement 
of  lien 


(3)  A  provincial  corporation  may  enforce  a  lien  referred  to 
in  subsection  (1)  in  accordance  with  its  by-laws. 


Restrictions         55,  ^  provincial  Corporation  shall  not  impose  restrictions 
transfer,  etc.    on  the  issuc,  transfer  or  ownership  of  shares  of  any  class  or 
series  except  such  restrictions  as  are  authorized  by  its  instru- 
ment of  incorporation  and  this  Act. 


Investment 
securities 
1982.  c.  4 


57.  Part  VI  of  the  Business  Corporations  Act,  1982  applies 
with  necessary  modifications  with  respect  to  every  provincial 
corporation  as  if  it  were  a  corporation  incorporated  under  that 
Act. 


Insider 
liability 


58.  Part  X  of  the  Business  Corporations  Act,  1982  applies 
with  necessary  modifications  with  respect  to  every  provincial 
corporation  as  if  it  were  a  corporation  incorporated  under  that 
Act. 


Definitions 


59. — (1)  In  this  section  and  in  sections  60  and  61, 
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(3)  Les  administrateurs  ne  doivent  pas  declarer  un  divi-  9f*.°"'* 

Gcclsr^t  ion 

dende  et  la  compagnie  provinciale  ne  doit  pas  le  payer  s'il  jun  divi- 
existe  des  motifs  raisonnables  de  croire  que  :  <i«^"*ic  "' 

prohibee 

a)  celle-ci  ne  p>eut  ou,  de  ce  fait,  ne  pourrait  acquitter 
son  passif  a  echeance; 

b)  la  moins  elev^e  de  la  valeur  comptable  et  la  valeur 
de  realisation  de  son  actif  serait  de  ce  fait  inferieure 
au  total  des  deux  montants  suivants  : 

(i)  son  passif, 

(ii)  son  capital  ddclar^  de  toutes  categories; 

c)  la  compagnie  cont rev iend rait,  du  fait  de  payer  le 
dividende.  a  la  prdsente  loi  ou  aux  rdglements. 

55  (I)  Le  reglement  int^rieur  de  la  compagnie  provinciale  ^^^''^^,J^„*"' 
peut  pr^voir  que  Taction  inscrite  au  nom  de  I'actionnaire  ou 

de  son  ayant  droit  est  grev^e  d*un  privilege  relativement  a  une 
dette  de  Tactionnaire  envers  la  compagnie. 

(2)  U  paragraphe  (1)  ne  s'applique  pas  k  la  compagnie  pro-  ^^JJ;^^,.^^  ^^ 
vinciale  dont  les  actions  sont  cot^es  ou  n^goci^es  k  une  bourse  par  (i) 
reconnue  par  la  Commission  des  valeurs  mobilidres  de  TOnta- 

rio. 

(3)  La  compagnie  provinciale  peut,  conform^ment  k  son  Jy"*''^!!^" 
rdglement  interieur.  r^aliser  le  privilege  vis^  au  paragraphe 

(1). 

56  La  compagnie  provinciale  ne  doit  pas  imposer  de  res-  ,^/^\2kin"*au 
trictions  k  remission,  au  transfert  ou  au  droit  de  propriete  de  transfert.  etc. 
ses  actions  de  quelque  categorie  ou  s^rie,  a  I'exception  des 
restrictions  qu'autorisenl  son  acte  constitutif  et  la  presente  loi. 

57  La  partie  VI  de  la  Loi  de  1982  sur  les  compagnies  s'ap-  ':l^^^;^^^'^^ 
plique,  avec  les  adaptations  ndcessaires,  a  la  compagnie  pro-  1982,  chap. 4 
vinciale,  comme  s'il  s'agissait  d'une  compagnie  constituee  en 

vertu  de  cette  loi. 

58  La  partie  X  de  la  Loi  de  1982  sur  les  compagnies  s'ap-  J/^PJJf^f  "^ 
plique,  avec  les  adaptations  necessaires,  a  la  compagnie  pro- 
vinciale, comme  s'il  s'agissait  dune  compagnie  constituee  en 

vertu  de  cette  loi. 

59  (1)  Les  definitions  qui  suivent  s'appliquent  au  present  D<5f.nitions 
article  et  aux  articles  60  et  61 . 
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"personnes      "associates  of  the  non-resident"  means,  with  reference  to  any 

ayant  des  ^-      i       ^• 

liens..."  particular  time, 

(a)  the  shareholders  associated  with  the  non-resident  at 
that  time,  and 

(b)  the  persons  who  would  be  associated  with  the  non- 
resident at  that  time  were  the  persons  and  the  non- 
resident themselves  shareholders; 


"non- 
resident" 


"non-resident"  means, 

(a)  an  individual  who  is  not  a  resident  Canadian, 

(b)  a  body  corporate  incorporated,  formed  or  otherwise 
organized  elsewhere  than  in  Canada, 

(c)  a  body  corporate  that  is  controlled  directly  or  in- 
directly by  non-residents  as  defined  in  clause  (a)  or 
(b), 

(d)  a  trust  established  by  a  non-resident  as  defined  in 
clause   (a),   (b)  or  (c)  or  a  trust  in  which   non-     t 
residents  as  so  defined  have  more  than  50  per  cent     ] 
of  the  beneficial  interest, 

(e)  a  body  corporate  that  is  controlled  directly  or  in- 
directly by  a  trust  mentioned  in  clause  (d), 

but  does  not  include  a  mutual  insurance  company  that 
writes  life  insurance,  is  incorporated  in  Canada  and  has  its 
head  office  in  Canada,  if  at  least  75  per  cent  of  its  directors 
are  resident  Canadians; 


"actions 
ddtenues 
par..." 


"shares  held  by  or  for  the  non-resident  and  associates"  means, 
with  reference  to  any  particular  time,  the  aggregate  number 
of  voting  shares  held  at  that  time  in  the  name  or  right  of, 
or  for  the  use  or  benefit  of,  the  non-resident  and  associates 
of  the  non-resident  at  that  time.  "^^ 


Associated 
shareholder 


(2)  For  the  purposes  of  this  section  and  sections  60  and  61 
a  shareholder  is  associated  with  another  shareholder  if. 


(a)    one  shareholder  is  a  body  corporate  of  which  the 
other  shareholder  is  an  officer  or  director; 


(b)    one  shareholder  is  a  partnership  of  which  the  other 
shareholder  is  a  partner; 
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«actions  detenues  par  le  non-resident  et  des  personnes  ayant  -shares  hew 
des  liens  avec  lui,  ou  pour  eux>>  En  ce  qui  concerne  un  ^^'  ' 
moment  donne,  la  totalite  des  actions  assorties  du  droit  de 
vote  et  detenues  a  ce  moment  par  le  non-resident  et  les 
personnes  ayant  a  ce  moment  des  liens  avec  le  non-resi- 
dent, en  leurs  noms,  p)our  leur  compte  ou  a  leur  usage  ou 
profit. 

«non-resident»  S'entend :  -non-residem- 

a)  du  particulier  qui  n'est  pas  resident  canadien; 

b)  de  la  personne  morale  constitute,  formde  ou  autre- 
ment  organis^e  ailleurs  qu'au  Canada; 

c)  de  la  personne  morale  dont  des  non-residents,  tels 
que  d^finis  aux  alineas  a)  ou  b),  ont  directement  ou 
indirectement  le  controle; 

d)  de  la  flducie  constitute  par  un  non-rdsident.  tel  que 
d^flni  aux  alineas  a),  b)  ou  c),  ou  de  la  fiducie  dont 
cetle  personne  est  beneficiaire  dans  une  proportion 
de  plus  de  50  pour  cent; 

e)  de  la  personne  morale  dont  une  fiducie  vis^e  a  Tali- 
nea  d)  a  directement  ou  indirectement  le  controle. 

Est  toutefois  exclue  la  soci^t^  d'assurance  mutuelle  qui  fait 
souscrire  de  Tassurance-vie,  qui  a  eti  constitute  en  personne 
morale  au  Canada  et  dont  le  siege  social  se  trouve  au  Canada, 
si  au  moins  75  pour  cent  de  ses  administrateurs  sont  des  resi- 
dents canadiens. 

«personnes  ayant  des  liens  avec  le  non-r^sident>»  S'entend,  en  -»«»«»«  of 
ce  qui  concerne  un  moment  donn^  :  non-rcsidem- 

a)  d'une  part,  des  actionnaires  ayant  des  liens  avec  le 
non-resident  k  ce  moment; 

b)  d'autre  part,  des  personnes  qui  auraient  des  liens 
avec  le  non-rdsident  a  ce  moment  si  elles  et  lui 
etaient  eux-memes  des  actionnaires.  -^^ 

(2)  Pour  I'application  du  present  article  et  des  articles  60  et  f  JjJ"j^J^* 
61 ,  deux  actionnaires  ont  des  liens  entre  eux,  si,  selon  le  cas  :     Hen"  cmre 


eux 


a)  Tun  des  actionnaires  est  une  p>ersonne  morale  dont 
Tautre  est  un  dirigeant  ou  un  administrateur; 

b)  I'un  des  actionnaires  est  une  soci^te  dont  I'autre  est 
I'associ^; 
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(c)  one  shareholder  is  a  body  corporate  that  is  con- 
trolled directly  or  indirectly  by  the  other  share- 
holder; 

(d)  both  shareholders  are  bodies  corporate  and  one 
shareholder  is  controlled  directly  or  indirectly  by 
the  same  individual  or  body  corporate  that  controls 
directly  or  indirectly  the  other  shareholder; 

(e)  both  shareholders  are  members  of  a  voting  trust 
that  relates  to  shares  of  a  corporation;  or 

(f)  both  shareholders  are  associated  within  the  meaning 
of  clause  (a),  (b),  (c),  (d)  or  (e)  with  the  same 
shareholder. 


Shares  held 
jointly 


Deemed 
control 


Exception  for 
non-resident 
ownership  of 
corporation 


Limit  on 
shares  held 
by 
non-resident 


(3)  For  the  purposes  of  this  section  and  sections  60  and  61 , 
where  a  voting  share  of  a  provincial  corporation  is  held  jointly 
and  one  or  more  of  the  joint  holders  thereof  is  a  non-resident, 
the  share  shall  be  deemed  to  be  held  by  a  non-resident. 

(4)  For  the  purposes  of  this  section  and  sections  60  and  61, 
a  body  corporate  shall  be  deemed  to  be  controlled  by  another 
person  or  body  corporate  or  by  two  or  more  bodies  corporate 
if  voting  securities  of  the  first-mentioned  body  corporate  car- 
rying more  than  10  per  cent  of  the  votes  for  the  election  of 
directors  are  held,  otherwise  than  by  way  of  security  only,  by 
or  for  the  benefit  of  the  other  person  or  body  or  bodies 
corporate. 

(5)  Where  immediately  before  its  registration  under  this 
Act  more  than  50  per  cent  of  the  issued  and  outstanding 
voting  shares  of  a  provincial  corporation  are  held  in  the  name 
or  right  of,  or  for  the  use  or  benefit  of,  a  non-resident,  sec- 
tions 60  and  61  do  not  apply  in  respect  of  the  corporation 
until  such  time  as  there  is  no  one  non-resident  in  whose  name 
or  right  or  for  whose  use  or  benefit  are  held  more  than  50  per 
cent  of  the  issued  and  outstanding  voting  shares  of  the 
corporation.  '^^• 

60. — (1)  The  directors  of  a  provincial  corporation  shall 
refuse  to  allow  in  the  securities  register  of  the  corporation  the 
entry  of  a  transfer  of  any  voting  shares  of  the  corporation  to  a 
non-resident. 


(a)  if,  when  the  total  number  of  voting  shares  of  the 
corporation  held  by  non-residents  exceeds  25  per 
cent  of  the  total  number  of  issued  and  outstanding 
voting  shares,  the  entry  of  the  transfer  would 
increase  the  percentage  of  such  shares  held  by  non- 
residents; 
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c)  Tun  des  actionnaires  est  une  personne  morale  con- 
trol^e  par  I'autre.  directemenl  ou  indirectement; 

d)  les  deux  actionnaires  sont  des  personnes  morales 
controlees,  directement  ou  indirectement.  par  la 
meme  personne  physique  ou  morale; 

e)  les  deux  actionnaires  sont  parties  a  une  convention 
de  vote  fiduciaire  relative  aux  actions  d'une  compa- 
gnie; 

f)  les  deux  actionnaires  ont  des  liens,  au  sens  des  ali- 
neas  a),  b),  c),  d)  ou  e).  avec  le  meme  actionnaire. 


nues  en  com- 
mun 


(3)  Pour  I  application  du  present  article  et  des  articles  60  et  ;^^*°!)**'f 
61,  Taction  d'une  compagnie  provinciale  assortie  du  droit  de 
vote  qui  est  detenue  en  commun  est  reputee  d^tenue  par  un 
non-r6sident  lorsque  Tun  ou  plusieurs  des  d^tenteurs  com- 

muns  sont  des  non-residents. 

(4)  Pour  Tapplication  du  present  article  et  des  articles  60  el  Comroie 
61,  une  personne  ou  une  ou  plusieurs  personnes  morales  sont  ^  '^* 
reputees  avoir  le  controle  d'une  autre  personne  morale  si 
celles-ci  detiennent  ou  sont  beneficiaires.  autrement  qu'a  titre 

de  garantie  seulement,  des  valeurs  mobilieres  de  cette  autre 
personne  morale  qui  comportent  plus  de  10  pour  cent  des  voix 
qui  peuvent  etre  exprimees  pour  dire  les  administrateurs. 

(5)  Si,  immediatement  avant  I'inscription  d'une  compagnie  E'ccpiion 

•    1  I     •  .  ,-11      fr\  lorsqu  un 

provmciale  aux  termes  de  la  presenle  loi,  plus  de  50  pour  cent  non  resident 
de  ses  actions  emises,  en  circulation  el  assorties  du  droit  de  "«  propri^- 
voie   sont   detenues   au   nom   d'un   non-resident,   pour  son  compagnie 
compte  ou  a  son  usage  ou  profit,  les  articles  60  el  61  ne  s'ap- 
pliquent  pas  ^  I'egard  de  la  compagnie.  Cette  exception  cesse 
de  s'appliquer  lorsqu'il  nest  plus  detenu,  au  nom,  pour  le 
compte  ou  a  I'usage  ou  au  profit  d'un  non-resident  particulier, 
plus  de  50  pour  cent  des  actions  emises,  en  circulation  et 
assorties  du  droit  de  vole  de  la  compagnie.  '^' 

60  (1)  Les  administrateurs  d'une  compagnie  provinciale  ne  Limite  au 

.    .  .,.  .      .  J  1  nombre  d  ac- 

doivent  pas  permeltre  I  mscription.  au  registre  de  ses  valeurs  tions  detenues 
mobilidres,  du  transfert  en  faveur  de  non-residents  d'aclions  f^/J^/J.,"""" 
assorties  du  droit  de  vote,  si  I'inscription  de  ce  transfert  devait 
avoir  pour  effet : 

a)  d'augmenter  le  pourcentage  de  ces  actions  detenues 
par  des  non-residents  alors  que  leur  nombre  repre- 
sente  deja  plus  de  25  pour  cent  du  nombre  total 
d'aclions  de  la  compagnie  assorties  du  droit  de  vote, 
Emises  et  en  circulation; 


residents 
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(b)  if,  when  the  total  number  of  voting  shares  of  the 
corporation  held  by  non-residents  is  25  per  cent  or 
less  of  the  total  number  of  issued  and  outstanding 
voting  shares,  the  entry  of  the  transfer  would  cause 
the  total  number  of  such  shares  held  by  non- 
residents to  exceed  25  per  cent  of  the  total  number 
of  issued  and  outstanding  voting  shares; 

(c)  if,  when  the  total  number  of  the  voting  shares  of  the 
corporation  held  by  the  non-resident  and  by  other 
shareholders  associated  with  the  non-resident,  if 
any,  exceeds  10  per  cent  of  the  total  number  of 
issued  and  outstanding  voting  shares,  the  entry  of 
the  transfer  would  increase  the  percentage  of  such 
shares  held  by  the  non-resident  and  by  other  share- 
holders associated  with  the  non-resident;  or 

(d)  if,  when  the  total  number  of  voting  shares  of  the 
corporation  held  by  the  non-resident  and  by  other 
shareholders  associated  with  the  non-resident,  if 
any,  is  10  per  cent  or  less  of  the  total  number  of 
issued  and  outstanding  shares  of  such  stock,  the 
entry  of  the  transfer  would  cause  the  number  of 
such  shares  held  by  the  non-resident  and  by  other 
shareholders  associated  with  the  non-resident,  if 
any,  to  exceed  10  per  cent  of  the  issued  and  out- 
standing voting  shares. 

Exceptions  (2)  Notwithstanding  subsection  (1),  the  directors  of  a  pro- 

vincial corporation  may  allow  the  entry  of  a  transfer  of  a  vot- 
ing share  of  the  corporation  to  a  non-resident  when  it  is 
shown  on  evidence  satisfactory  to  them  that, 

(a)  the  share  was  held  in  the  right  of  or  for  the  use  or 
benefit  of  the  non-resident  immediately  before  the 
17th  day  of  June,  1970;  or 

(b)  the  share  was  subscribed  for  by,  or  allotted  or  trans- 
ferred to,  the  non-resident  before  the  registration  of 
the  corporation  under  this  Act  but  after  the  coming 
into  force  of  this  Act.  -^^ 

Allotment  to       (3)  j^g  directors  of  a  provincial  corporation  shall  not  allot, 

non-resident  1.  ,         ,,  «.  .  ,  r    • 

or  allow  the  allotment  of  any  votmg  shares  of  the  corporation 
to  any  non-resident  in  circumstances  where,  if  the  allotment  to 
such  non-resident  were  a  transfer  of  those  shares,  the  entry 
Thereof  in  the  securities  register  would  be  required  to  be 
refused  by  the  directors. 

Offence  (4)  Default  in  complying  with  this  section  does  not  affect 

the  validity  of  a  transfer  or  allotment  of  voting  shares  of  the 
provincial  corporation  that  has  been  entered  into  the  securi- 
ties register  of  the  corporation,  but  every  director  or  officer 
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b)  de  porter  a  plus  de  25.  alors  qu'il  est  egal  ou  infe- 
rieur  a  ce  chiffre,  le  pourcentage  de  ces  actions 
detenues  par  des  non-residents,  par  rapport  au 
nombre  total  d'actions  de  la  compagnie  assorties  du 
droit  de  vote,  emises  et  en  circulation; 

c)  d'augmenter  le  pourcentage  de  ces  actions  detenues 
par  un  non-resident  et  les  actionnaires  qui  ont  des 
liens  avec  lui.  le  cas  ^chdant,  alors  que  leur  nombre 
represente  ddja  plus  de  10  {X)ur  cent  du  nombre 
total  d'actions  de  la  compagnie  assorties  du  droit  de 
vote.  Emises  et  en  circulation; 

d)  de  porter  k  plus  de  10,  alors  qu'il  est  dgal  ou  inf^- 
rieur  h  ce  chiffre.  le  pourcentage  de  ces  actions 
detenues  par  un  non-resident  et  les  actionnaires  qui 
ont  des  liens  avec  lui.  le  cas  dchdant.  par  rapport  au 
nombre  total  d'actions  Emises  et  en  circulation. 

(2)  Malgr^  le  paragaphe  (I),  les  administrateurs  de  la  com-  ExcepHons 
pagnie  provinciale  peuvent  autoriser  linscriplion  du  transfert 

en  faveur  d'un  non-resident  d'une  action  de  la  compagnie 
assortie  du  droit  de  vote  sMIs  sont  convaincus  par  des  preuves 
qui  leur  sont  pr^sentdes  : 

a)  soit  que  Taction  ^tait.  immddiatement  avant  le  17 
juin  1970.  d^tenue  pour  le  compte  du  non-resident 
ou  h  son  usage  ou  profit; 

b)  soit  que  le  non-resident  a  souscrit  ^  Taction,  ou 
qu'elle  lui  a  €l6  attribute  ou  transferee,  avant  Tins- 
cription  de  la  compagnie  aux  termes  de  la  prdsente 
loi,  mais  aprds  Tentree  en  vigueur  de  celle-ci.      -^' 

(3)  Les  administrateurs  de  la  compagnie  provinciale  ne  doi-  Auribuiion  a 

.,  .,       1     •      .  -  •  J     .  un  "in- 

vent pas  attribuer  ou  permettre  1  attribution  a  un  non-resident  resident 

d'actions  de  la  compagnie  assorties  du  droit  de  vote  lorsque.  si 

cette  attribution  equivalait  a  un  transfert  des  actions,  ceux-ci 

seraient  tenus  de  refuser  Tinscription  de  ce  transfert  dans  lej 

registre  des  valeurs  mobilieres.  I 


(4)  Le  d6faut  de  se  conformer  au  present  article  n'a  pas 
d'incidence  sur  la  validity  du  transfert  ou  de  Tattribution  d'ac- 
tions de  la  compagnie  provinciale  assorties  du  droit  de  vote 
qui  a  et6  inscrit  au  registre  de  ses  valeurs  mobilieres.  Toute- 
fois,  Tadministrateur  ou  le  dirigeant  qui  sciemment  permet  la 
contravention  ou  Tautorise  est  coupable  dune  infraction. 


Infraction 
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who  authorizes  or  knowingly  permits  such  default  is  guilty  of 
an  offence. 


Voting  by 
non-residents 


Voting  rights 
of  nominees 
suspended 


61. — (1)  Non-residents  shall  not  exercise  the  voting  rights 
attached  to  shares  of  a  provincial  corporation  unless  entered 
in  the  securities  register  of  the  corporation  as  a  shareholder  in 
respect  of  the  shares. 

(2)  Where  a  person  who  is  a  resident  Canadian  or  a  body 
corporate  that  is  resident  in  Canada  holds  voting  shares  of  a 
provincial  corporation  in  the  right  of,  or  for  the  use  or  benefit 
of,  a  non-resident  and  in  respect  of  which  the  non-resident  is 
not  entered  in  the  securities  register  of  the  corporation  as  the 
holder,  the  person  shall  not,  either  in  person  or  by  proxy  or 
by  a  voting  trust,  exercise  the  voting  rights  pertaining  to  those 
shares. 


Change  of 
status  while 
entered  on 
books 


Voting  rights 
of  single 
non-resident 


(3)  Where  a  {person  who  is  a  resident  Canadian  or  a  body 
corporate  that  is  resident  in  Canada  becomes  a  non-resident 
while  entered  in  the  securities  register  of  a  provincial  corpora- 
tion as  a  shareholder  and  the  number  of  voting  shares  of  such 
person  recorded  in  the  securities  register  when  added  to  those 
entered  therein  as  owned  by  other  non-residents  exceed  the 
limit  set  out  in  section  60,  the  person  shall  not  exercise,  in 
person  or  by  proxy  or  by  a  voting  trust,  any  voting  rights  in 
respect  of  its  shares  that  exceed  the  limit  set  out  in  section  60. 

(4)  Where  any  voting  shares  of  a  provincial  corporation  are 
held  in  the  name  of  or  in  the  right  of  or  for  the  use  or  benefit 
of  a  non-resident,  other  than  shares  in  respect  of  which  the 
non-resident  was  entered  in  the  securities  register  of  the  cor- 
poration before  the  17th  day  of  June,  1970  or  is  entered  in  the 
securities  register  under  subsection  60  (2),  no  person  shall, 
either  as  proxy  or  by  a  voting  trust  or  in  person,  exercise  the 
voting  rights  pertaining  to  such  shares  held  in  the  non-resi- 
dent's name  or  in  the  non-resident's  right  or  for  the  non-resi- 
dent's use  or  benefit,  if  the  total  of  such  shares  so  held, 
together  with  such  shares  held  in  the  name  or  right  of  or  for 
the  use  or  benefit  of, 


(a)    any  shareholders  associated  with  the  non-resident; 
or 


(b)  any  persons  who  would  be  deemed  to  be  share- 
holders associated  with  the  non-resident  were  such 
persons  and  the  non-resident  themselves  share- 
holders, 

exceed  in  number  10  per  cent  of  the  issued  and  outstanding 
voting  shares. 
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61  (1)  Le  non-resident  ne  doit  pas  exercer  le  droit  de  vote  ^™''  **«  ^^^^ 
rattach^  aux  actions  d'une  compagnie  provinciale,  sauf  s'il  est  Sdems 
inscrit  au  registre  des  valeurs  mobilieres  de  la  compagnie  a 
titre  de  detenteur  de  ces  actions. 

(2)  Le  particulier  qui  est  resident  canadien  et  la  personne  suspension  du 
morale  qui  reside  au  Canada  ne  doivent  pas  exercer,  en  per-  diTintenS- 
sonne,  par  procuration  ou  en  vertu  d'une  convention  de  vote  ^*^"^ 
fiduciaire,  le  droit  de  vote  rattache  aux  actions  assorties  du 

droit  de  vote  d'une  compagnie  provinciale  que  ceux-ci  detien- 
nent  pour  le  compte  d'un  non-resident,  ou  a  Tusage  ou  au 
profit  de  ce  dernier,  lorsque  ce  non-resident  n'est  pas  inscrit  k 
titre  de  detenteur  de  ces  actions  au  registre  des  valeurs  mobi- 
lidres  de  la  compagnie. 

(3)  Le  particulier  qui  est  resident  canadien  ou  la  personne  9""*'"*"' 
morale  qui  reside  au  Canada  qui  deviennent  non-residents  cour/j'int" 
lorsqu'ils  sont  des  actionnaires  inscrits  au  registre  des  valeurs  cripiion 
mobilidres  de  la  compagnie  provinciale.  ne  doivent  pas  exer- 
cer en  personne.  par  procuration  ou  en  vertu  d'une  conven- 
tion de  vote  fiduciaire  le  droit  de  vote  rattache  a  leurs  actions, 

dans  la  mesure  ou  le  nombre  de  ces  actions,  ajoutd  au  mon- 
tant  des  actions  d^j^  inscrites  au  nom  de  non-residents, 
d^passe  la  limite  fixee  a  I'article  6(). 

(4)  Nul  ne  doit,  en  personne.  par  procuration  ou  en  vertu  Droits  de 

.,  ..  .         ^      r- J      •    •  ijj  .       vole  du 

d  une  convention  de  vote  fiduciaire,  exercer  le  droit  de  vote  non-r^dem 
rattachd  aux  actions  d'une  compagnie  provinciale  d^tenues  particulier 
par  un  non-resident,  en  son  nom.  pour  son  compte.  a  son 
usage  ou  k  son  profit,  a  I'exception  des  actions  qui  ^taient, 
soit  antdrieurement  au  17  juin  1970.  soit  aux  termes  du  para- 
graphe  60  (2),  inscrites  h  son  nom  dans  le  registre  des  valeurs 
mobilieres.  Cette  disposition  s'applique  lorsque  le  montant 
des  actions  ainsi  detenues.  ajoute  aux  actions  detenues  au 
nom,  F)our  le  compte  ou  h  I'usage  ou  au  profit : 

a)     des  actionnaires  qui  ont  des  liens  avec  le  non-resi- 
dent; 


b)  des  personnes  qui  seraient  reputees  avoir  des  liens 
avec  lui  si  celles-ci  ainsi  que  le  non-resident  etaient 
eux-memes  actionnaires, 

represente  en  nombre  plus  de  10  fwur  cent  des  actions  assor- 
ties du  droit  de  vote,  emises  et  en  circulation. 
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Exception 


Offence 


Effect  of 
contravention 


(5)  Subsection  (4)  does  not  apply  so  as  to  prevent  the  exer- 
cise of  voting  rights  pertaining  to  shares  of  a  provincial  cor- 
poration by  a  non-resident  so  long  as  the  percentage  of  issued 
and  outstanding  voting  shares  held  by  or  for  the  non-resident 
and  associates  does  not  exceed  either  the  percentage  of  such 
shares  held  by  or  for  the  non-resident  and  associates  immedi- 
ately before  the  registration  of  the  corporation  or  the  smallest 
percentage  of  such  shares  held  by  or  for  the  non-resident  and 
associates  at  any  subsequent  time.  -^^ 

(6)  Every  person  who  knowingly  contravenes  this  section  is 
guilty  of  an  offence. 

(7)  No  proceeding,  matter  or  thing  at  a  general  meeting  of 
a  provincial  corporation  is  void  by  reason  only  of  a  contraven- 
tion of  this  section,  but  any  such  proceeding,  matter  or  thing 
is,  at  any  time  within  one  year  from  the  day  of  commence- 
ment of  the  general  meeting  at  which  the  contravention  occur- 
red, voidable  at  the  option  of  the  shareholders  by  a  special 
resolution. 


Deemed 
holding 
body 
corporate 


62. — (1)  For  the  purposes  of  sections  63,  64  and  68,  a  per- 
son who,  alone  or  with  any  related  person,  owns  beneficially, 
directly  or  indirectly,  10  per  cent  or  more  of  the  total  number 
of  issued  and  outstanding  shares  of  a  class  of  voting  shares  of 
a  corporation  shall  be  deemed  to  be  a  holding  body  corporate 
and  the  shares  and  issue  or  transfer  of  shares  of  the  holding 
body  corporate  shall  be  deemed  to  be  shares  or  a  transfer  or 
issue  of  shares  to  which  sections  63,  64  and  68  apply. 


Definition 


(2)  For  the  purposes  of  subsection  (1),  "person"  includes  a 
trust.  '^^ 


Consent  of 
Superin- 
tendent 


63. — (1)  No  transfer  or  issue  of  voting  shares  of  a  provin- 
cial corporation  shall  be  entered  in  its  securities  register  until 
the  consent  of  the  Superintendent  has  been  received  by  the 
corporation,  if, 

(a)  when  the  total  number  of  shares  of  a  class  of  voting 
shares  of  the  corporation  held  by  a  person  and  by 
other  shareholders  related  to  the  person,  if  any, 
exceeds  10  per  cent  of  the  total  number  of  the 
issued  and  outstanding  shares  of  that  class,  the 
transfer  or  issue  would  increase  the  percentage  of 
shares  of  that  class  held  by  such  person;  or 

(b)  when  the  total  number  of  shares  of  a  class  of  voting 
shares  of  the  provincial  corporation  held  by  a  per- 
son and  by  other  shareholders  related  to  the  person, 
if  any,  is  10  per  cent  or  less  of  the  total  number  of 
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(5)  Le  paragraphe  (4)  n'a  pas  pour  effet  d'empecher  I'exer-  Exception 
cice  de  droits  de  vote  relatifs  a  des  actions  d'une  compagnie 
provinciale  par  un  non-resident  tant  que  le  pourcentage  d'ac- 
tions  emises  et  en  circulation  assorties  du  droit  de  vote  et 
detenues  par  le  non-resident  et  des  personnes  ayant  des  liens 
avec  lui,  ou  pour  eux.  ne  depasse  pas  soit  le  pourcentage  de 
ces  actions  detenues  par  le  resident  et  des  personnes  ayant  des 
liens  avec  lui.  ou  pour  eux.  immediatement  avant  Tinscription 
de  la  compagnie.  soit  le  pourcentage  plus  bas  de  ces  actions 
detenues  par  le  non-resident  et  des  personnes  ayant  des  liens 
avec  lui,  ou  pour  eux,  k  n'importe  quel  moment  par  la  suite. 

(^)  Toute  personne  qui  sciemment  contrevient  au  present  infraction 
article  est  coupable  d'une  infraction. 

(7)  Les  actes.  affaires  ou  objets  faits  ou  accomplis  lors  de  Offers  de  u 
Tassembl^e  g^n^rale  de  la  compagnie  provinciale  ne  sont  pas  "'"  "^'"  "** 
invalides  pour  le  seul  motif  quMI  y  a  eu  contravention  au  pre- 
sent article.  Ceux-ci  sont  toutefois  susceptibles  d'annulation. 
au  choix  des  actionnaires.  au  cours  de  I'annee  qui  suit  le  jour 
du  d^but  de  Tassembl^e  g^ndrale  au  cours  de  laquelle  s'est 
produite  la  contravention.  L'annulation  se  fait  par  voie  de 
resolution  sp^ciale. 

62  (1)  Pour  Tapplication  des  articles  63.  64  et  68,  est  repu-  Personne 

^,  i  V        •  •  •  J       morale  mire 

tee  une  personne  morale  mdre  la  personne  qui.  seule  ou  de  r^put^e 
concert  avec  une  autre  personne  qui  lui  est  liee.  est  propri^- 
taire  a  litre  beneficiaire.  directement  ou  indirectement.  de  10 
pour  cent  ou  plus  du  nombre  total  dictions  Emises  et  en  cir- 
culation d'une  cat^gorie  d'actions  d'une  compagnie  assorties 
du  droit  de  vote.  Les  actions  ainsi  que  remission  et  le  trans- 
fert  des  actions  de  la  personne  morale  mere  sont  alors  reputes 
subordonn^s  k  I'application  des  articles  63,  64  et  68. 


(2)    Pour    I'application    du    paragraphe 
«personne»  s'entend  en  outre  d'une  fiducie. 


(1).    le    terme  wfinition 


63  (1)  Jusqu'^  ce  que  le  consentement  du  surintendant  ait  Consememem 

•  •.-.•  J  1  L-i-      du  sunntcn- 

H€  regu.  il  ne  doit  etre  inscrit  au  registre  des  valeurs  mobilie-  dam 
res  de  la  compagnie  provinciale  aucun  transfert  ni  emission  de 
ses  actions  assorties  du  droit  de  vote,  si  ce  transfert  ou  cette 
emission  devait  avoir  pK>ur  effet : 

a)  d'augmenter  le  pourcentage  dune  categorie  donnee 
de  ces  actions  detenues  par  cette  personne  et  par  les 
actionnaires  qui  lui  sont  lies,  le  cas  echeant.  lorsque 
leur  nombre  represente  deja  plus  de  10  pour  cent 
du  nombre  total  d'actions  de  cette  categorie  emises 
et  en  circulation; 

b)  de  porter  a  plus  de  10.  lorsqu'il  est  egal  ou  inferieur 
k  ce  chiffre,  le  pourcentage  des  actions  de  cette 
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Exception 


issued  and  outstanding  shares  of  that  class,  the 
transfer  or  issue  would  cause  the  total  number  of 
shares  of  that  class  held  by  such  person  and  by 
other  shareholders  related  to  the  person,  if  any,  to 
exceed  10  per  cent  of  the  issued  and  outstanding 
shares  of  that  class, 

and  until  the  consent  of  the  Superintendent  is  received  by  the 
corporation,  no  person  shall,  in  person  or  by  proxy,  exercise 
the  voting  rights  pertaining  to  any  of  the  voting  shares  that  are 
held  by  or  in  the  name  of  the  shareholder  or  by  or  in  the 
name  of  any  person  related  to  the  shareholder. 

(2)  The  consent  of  the  Superintendent  is  not  required  if  the 
number  of  shares  of  the  class  of  voting  shares  to  be  transfer- 
red or  issued  to  a  person,  when  added  to  the  number  of  other 
shares  of  that  class  transferred  or  issued  to  the  person  and 
other  shareholders  related  to  the  person  since  the  later  of, 

(a)    the  day  this  Act  came  into  force;  and 


Idem 


Exception 


R.S.O.  1980. 
c.  466 


Application 
to 

Superin- 
tendent 


Refusal  of 
consent 


(b)  the  day  immediately  preceding  the  day  the  most 
recent  consent  was  given  under  this  section  with 
respect  to  the  person  or  a  shareholder  related  to  the 
person, 

is  less  than  2.5  per  cent  of  the  issued  and  outstanding  shares 
of  that  class  on  that  day. 

(3)  The  exception  set  out  in  subsection  (2)  does  not  apply 
to  a  transfer  or  issue  of  shares  that  would  resuh  in  a  change  of 
control  in  the  corporation. 

(4)  The  consent  of  the  Superintendent  is  not  required  in 
respect  of  a  transfer  or  issue  of  shares  to  an  underwriter,  as 
defined  in  section  1  of  the  Securities  Act,  who  receives  them  in 
that  capacity.  H^ 

(5)  A  person  to  whom  shares  are  to  be  transferred  or 
issued  in  circumstances  that  require  the  consent  of  the  Super- 
intendent may  apply  for  the  consent  and,  for  the  purposes  of 
the  application,  the  person  shall  provide  the  Superintendent 
with  such  information  as  the  Superintendent  may  request. 

(6)  On  an  application  under  subsection  (5),  the  Superinten- 
dent may  refuse  consent  where,  in  his  or  her  opinion,  it  would 
be  in  the  public  interest  to  do  so  and,  without  limiting  the 
generality  of  the  foregoing,  the  Superintendent  may  refuse 
consent  where  the  shareholder  or  any  person  related  to  the 
shareholder, 
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categoric  detenues  par  cette  personne  et  les  action- 
naires  qui  lui  sont  liees,  le  cas  echeant,  par  rapport 
au  nombre  total  d'actions  de  cette  categoric,  emises 
et  en  circulation. 

Jusqu'^  ce  que  le  consentement  ait  €t€  regu,  nui  ne  doit  non 
plus,  en  personne  ou  par  procuration,  exercer  le  droit  de  vote 
rattach^  aux  actions  detenues  par  Tactionnaire  ou  la  personne 
qui  lui  est  li^e,  ou  en  leurs  noms. 

(2)  Le  consentement  du  surintendant  n'est  pas  requis  si  le  Exception 
nombre  d'actions  de  la  catdgorie  d'actions  assorties  du  droit 
de  vote  ^  transferer  ou  h  ^mettre  en  faveur  d'une  personne, 
ajout^  au  nombre  des  actions  de  cette  categoric  qui  ont  €t6 
transferees  ou  emises  en  faveur  de  cette  personne  ou  d'autres 
actionnaires  qui  lui  sont  lies,  depuis  : 

a)  le  jour  de  Tentr^e  en  vigueur  de  la  pr^sente  loi; 

b)  le  jour  pr^c^dant  immddiatement  le  jour  ou  le  con- 
sentement le  plus  recent  a  ^te  donne  aux  termes  du 
present  article  ^  regard  de  la  personne  ou  d'un 
actionnaire  qui  lui  est  li^, 

B     selon  le  plus  recent  de  ces  jours,  est  infdrieur  a  2.5  pour  cent 
"      du  nombre  des  actions  de  cette  cat^gorie  qui  sont.  ce  jour-la, 
Emises  et  en  circulation. 

Q)  L'exception  vis^e  au  paragraphe  (2)  ne  s'applique  ni  au  ''^"" 
transfert  ni  k  remission  d'actions  qui  entraineraient  le  trans- 
fert  du  controle  de  la  compagnie. 

(4)  Le  consentement  du  surintendant  n'est  pas  requis  h  Exception 
regard  d'un  transfert  ou  d'une  Amission  d'actions  en  faveur 
d'un  souscripteur  k  forfait,  au  sens  de  I'article  1  de  la  Loi  sur  \:^^;J^- 
les  valeurs  mobilieres,  qui  regoit  les  actions  en  cette  quality. 


chap.  466 


(5)  La  personne  en  faveur  de  qui  des  actions  doivent  etre  Demande 

^  c    e  ,      •  ,  %  •  VI  adress^e  au 

transferees  ou  Emises  dans  des  circonstances  ou  le  consente-  surintendant 
ment  du  surintendant  est  requis  peut  s'adresser  a  ce  dernier 
en  vue  d'obtenir  ce  consentement,  et  lui  fournit  a  cette  fin  les 
renseignements  qu'il  peut  exiger. 

(6)  Le  surintendant  peut  refuser  de  consentir  ^  la  demande  ^US"*^'"*"* 
visee  au  paragraphe  (5)  si.  a  son  avis,  il  en  va  de  I'interet 

public,  notamment  si  I'actionnaire  ou  la  personne  qui  est  li^e 
^lui: 
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1980, 


(a)  is  or  has  been  bankrupt; 

(b)  has  been  convicted  of  a  criminal  offence,  an  offence 
under  this  Act  or  an  offence  under  the  Securities 
Act; 


Effective 
date  of 
consent 


Declaration 
may  be 
required 


(c)  is  or  has  been  subject  to  a  cease  trading  order  under 
the  Securities  Act; 

(d)  is  the  subject  of  an  examination  under  section  186 
or  an  investigation  under  section  206; 

(e)  is  contravening  any  provision  of  this  Act  or  the 
regulations  or  of  any  comparable  legislation  of 
another  jurisdiction  or  of  any  undertaking  given  to 
the  Superintendent;  or 

(f)  has  failed  to  provide  the  information  requested 
under  subsection  (5). 

(7)  The  consent  of  the  Superintendent  under  this  section 
takes  effect  on  the  date  set  out  in  the  consent  and  the  effec- 
tive date  may  be  a  date  before  the  date  the  consent  is  given. 

64.  The  Superintendent  may  in  writing  direct  a  provincial 
corporation  to  obtain  from  a  person  in  whose  name  a  share  is 
registered  in  the  securities  register  of  the  corporation  or  who 
is  the  beneficial  owner  of  a  share  of  the  corporation  a  declara- 
tion containing  information, 

(a)  concerning  the  ownership  or  beneficial  ownership  of 
such  share; 


(b)  as  to  whether  such  share  is  owned  or  beneficially 
owned  by  a  person  who  is  related  to  any  other  per- 
son and  the  name  of  that  other  person  where 
applicable; 

(c)  concerning  the  ownership  or  beneficial  ownership  of 
the  shares  of  a  holding  body  corporate;  and 

(d)  concerning  such  other  matters  as  are  specified  by 
the  Superintendent, 

and  as  soon  as  possible  after  the  receipt  of  a  direction  from 
the  Superintendent  under  this  section,  the  directors  of  the  cor- 
poration shall  comply  therewith  and  every  person  who  is 
requested  by  the  corporation  to  provide  a  declaration  in  the 
prescribed  form  containing  information  referred  to  in  this  sub- 
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a)  a  ou  a  deja  eu  le  statut  de  failli; 

b)  a  6t€  reconnu  coupable  d'une  infraction  criminelle 

ou  d'une  infraction  a  la  presente  loi  ou  a  la  Loi  sur  l  r  o.  i98o, 
les  valeurs  mobilieres;  "^^^  ^ 

c)  a  fait  I'objet  d'une  ordonnance  d'interdiction  d'o- 
peration  aux  termes  de  la  Loi  sur  les  valeurs 
mobilieres; 

d)  fait  I'objet  d'un  examen  aux  termes  de  I'article  186 
ou  d'une  enquete  aux  termes  de  I'article  206; 

e)  contrevient  a  une  dis(X>sition  de  la  presente  loi.  des 
reglements,  d'une  loi  semblable  dune  autre  com- 
petence legislative,  ou  dun  engagement  pris  envers 
le  surintendant; 

f)  n'a  pas  fourni  les  renseignements  exiges  aux  termes 
du  paragraphe  (5). 


(7)  Le  consentement  du  surintendant  aux  termes  du  present  Date  de  phse 

^^ m  t  rr  A  m49mt    At* 

article  prend  effet  ^  la  date  pr^cisee  dans  le  document,  qui 
peut  etre  antdrieure  a  la  date  du  consentement. 


d'effet  du 
conseniemeni 


64  Le  surintendant  peut  ordonner  par  dcrit  a  une  compa-  ^^^"^  "»»* 
gnie  provinciale  d'obtenir  d'une  personne  au  nom  de  laquelle 
une  action  est  inscrite  au  registre  des  valeurs  mobilieres  de  la 
compagnie,  ou  dune  personne  qui  est  propri^taire  a  titre 
b^ndficiaire  d'une  action  de  la  compagnie,  un  relev^  qui 
reproduit  des  renseignements  ayant  trait : 

a)  k  la  propriety  ou  ^  la  propriety  k  titre  bdn^ficiaire 
de  Faction; 

b)  au  fait  que  la  propriete  ou  la  propriete  a  titre  bene- 
ficiaire  appartient  a  une  personne  liee  a  une  autre 
personne,  et  le  nom  de  cette  autre  personne,  le  cas 
^ch^ant; 

c)  a  la  propriety  ou  a  la  propridt^  k  titre  b^neficiaire 
des  actions  d'une  personne  morale  mere; 

d)  aux  autres  points  que  precise  le  surintendant. 

Les  administrateurs  se  conforment  aux  instructions  du  surin- 
tendant aux  termes  du  present  article,  des  leur  reception. 
Chaque  personne  a  qui  la  compagnie  demande  de  presenter, 
selon  la  formule  prescrite.  le  relev6  des  renseignements  vises  ^ 
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section  shall  forthwith  comply  with  the  request  by  submitting 
the  completed  declaration  to  the  Superintendent.  -^1^ 

Hearing  55, — (j)  Where  the  Superintendent  proposes  to  refuse 

consent  under  section  63,  he  or  she  shall  forthwith  advise  the 
applicant  and  shall  give  the  applicant  an  opportunity  to  be 
heard  before  him  or  her. 


Power  of 
L.G.  in  C. 


Idem 


(2)  Upon  the  petition  of  the  applicant,  filed  with  the  Clerk 
of  the  Executive  Council  within  twenty-eight  days  after  the 
date  of  the  decision  of  the  Suj^erintendent  to  refuse  consent 
under  section  63,  the  Lieutenant  Governor  in  Council  may, 

(a)  confirm,  vary  or  rescind  the  whole  or  any  part  of 
such  decision;  or 

(b)  require  the  Superintendent  to  hold  a  new  hearing  of 
the  whole  or  any  part  of  the  application  to  the 
Superintendent  upon  which  such  decision  of  the 
Superintendent  was  made. 

(3)  The  decision  of  the  Superintendent  after  the  hearing 
under  clause  (2)  (b)  is  not  subject  to  petition  under  this  sec- 
tion. 


Decision 
final 


Exemption 


Transfer 
valid  only 
after  entry 


Exceptions 


(4)  Except  as  provided  in  subsection  (2),  a  decision  of  the 
Superintendent  to  refuse  consent  under  section  63  is  final  and 
binding  and  no  such  decision  or  decision  as  confirmed  or  var- 
ied under  subsection  (2)  shall  be  stayed,  varied  or  set  aside  by 
any  court. 

66.  The  Superintendent,  with  the  approval  of  the  Lieuten- 
ant Governor  in  Council,  may  by  order  exempt  any  corpora- 
tion or  other  person  from  the  application  of  sections  63  to  65, 
in  whole  or  in  part,  on  such  terms  and  conditions  as  are  set 
out  in  the  order  and  where  any  such  order  is  filed  with  the 
corporation  named  in  the  order,  it  shall  be  deemed  to  be  a 
consent  of  the  Superintendent  for  the  purpose  of  section  63, 
so  long  as  the  terms  and  conditions  of  the  order  have  been 
complied  with. 

67. — (1)  No  transfer  of  shares  of  a  provincial  corporation, 
unless  made  by  a  sale  under  execution  or  under  the  order  or 
judgment  of  a  court  of  competent  jurisdiction,  is  valid  for  any 
purpose  until  the  transfer  has  been  entered  in  the  securities 
register  of  the  corporation. 

(2)  Notwithstanding  subsection  (1),  a  transfer  of  shares  that 
has  not  been  entered  in  the  securities  register  of  a  provincial 
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ce  paragraphe,  se  conforme  sans  delai  a  la  demande  et  depose 
ce  releve  aupres  du  surintendant.  ^^^ 

65  (1)  Si  le  surintendant  a  I'intention  de  refuser  son  con-  Audience 
sentement  aux  termes  de  Particle  63.  il  en  notifie  sans  delai 
Tauteur  de  la  demande  et  lui  fournit  I'occasion  de  se  faire 
entendre. 


(2)  Sur  petition  de  Tauteur  de  la  demande  deposee  aupres  Pou^o'^*  du 
du  greffier  du  Conseil  des  ministres  dans  les  vingt-huit  jours  ^Hl^meur 
de  la  decision  du  surintendant  de  refuser  son  consentement  «"  «>"*«'' 
aux  termes  de  Tarticle  63,  le  lieutenant-gouvemeur  en  conseil 

peut : 

a)  confirmer,  modifier  ou  annuler  la  decision,  en  tota- 
lite  ou  en  partie; 

b)  enjoindre  au  surintendant  de  tenir  une  nouvelle 
audience  concernant  la  totality  ou  une  partie  de  la 
demande  visee  par  la  decision  du  surintendant. 

(3)  La  decision  du  surintendant  rendue  aprds  Taudience  '<**'" 
tenue  aux  termes  de  Talinda  (2)  b)  ne  peut  faire  I'objet  d'une 
petition  aux  termes  du  present  article. 

(4)  Sous  reserve  du  paragraphe  (2).  la  decision  du  surinten-  JJ^'*'"" 
dant  de  refuser  son  consentement  aux  termes  de  I'article  63 

est  definitive  et  lie  les  parties.  Elle  ne  peut  non  plus,  dans  sa 
forme  originale  ou  confirmde  ou  modifiee  en  vertu  du  para- 
graphe (2),  faire  I'objet  dun  sursis,  de  modifications  ou  d'an- 
nulation  de  la  part  d'aucun  tribunal. 

66  Le  surintendant,  avec  I'approbation  du  lieutenant-gou-  Dispense 
verneur  en  conseil.  peut  prendre  une  ordonnance  en  vue  de 
soustraire  en  tout  ou  en  partie  la  compagnie  ou  une  autre  per- 
sonne  h  Tapplication  des  articles  63  ^  65,  selon  les  conditions 

qui  y  sont  precisees.  Cette  ordonnance,  dejwsee  aupres  de  la 
compagnie  qui  y  est  nommee,  est  r^putee.  tant  que  les  condi- 
tions qui  s'y  rattachent  ont  6te  respectees,  constituer  le  con- 
sentement du  surintendant  pour  I'application  de  Particle  63. 

67  (1)  Le  transfert  d'actions  d'une  compagnie  provincial,  inscription 

r  ,  r  /•/•  ..  ■.  .."^r.  J,      necessaire  a 

sauf  le  transfert  effectue  lors  de  la  saisie-execution  ou  de  la  la  vaiidne 
vente  en  justice  ordonnee  par  le  tribunal  competent,  ne  vaut 
que  s'il  est  inscrit  au  registre  des  valeurs  mobilieres  de  la  com- 
pagnie. 

(2)  Malgre  le  paragraphe  (1),  le  transfert  d'actions  dont  Exceptions 
I'inscription  ne  figure  pas  aux  registres  des  valeurs  mobilieres 
de  la  compagnie  provinciale  vaut  entre  les  parties  au  transfert. 
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By-laws 


corporation  is  valid  for  the  purpose  of  showing  the  rights  as 
between  the  parties  to  the  transfer. 

68. — (1)  The  directors  of  a  provincial  corporation  may 
make  by-laws, 

(a)  requiring  any  person  holding  any  voting  share  of  the 
corporation  to  submit  written  declarations, 

(i)  with  respect  to  the  ownership  of  a  share  of  the 
corporation  or  of  the  holding  body  corporate, 

(ii)  with  respect  to  the  place  in  which  the  share- 
holder and  any  person  for  whose  use  or  bene- 
fit the  share  is  held  are  ordinarily  resident, 

(iii)  as  to  whether  the  shareholder  is  associated 
with  or  related  to  any  other  shareholder,  and 

(iv)  with  respect  to  such  other  matters  as  the 
directors  consider  relevant  for  the  purposes  of 
sections  60  to  67; 

(b)  prescribing  the  times  at  which  and  the  manner  in 
which  any  declarations  required  under  clause  (a) 
are  to  be  submitted;  and 


Where 

declaration 

pending 


(c)  requiring  any  person  desiring  to  have  a  transfer  of  a 
share  to  the  person  entered  in  the  securities  register 
of  the  corporation  to  submit  such  a  declaration  as 
may  be  required  under  this  section  in  the  case  of  a 
shareholder. 

(2)  Where  under  any  by-law  made  under  subsection  (1), 
any  declaration  is  required  to  be  submitted  by  any  shareholder 
or  person  in  respect  of  the  transfer  of  any  share,  the  directors 
may  prohibit  the  entry  of  the  transfer  in  the  securities  register 
of  the  corporation  until  the  required  declaration  has  been 
submitted. 


Liability  of 
directors,  etc. 


69.  In  determining,  for  the  purposes  of  whether  a  person 
is  a  resident  Canadian,  body  corporate  resident  in  Canada  or 
a  non-resident,  by  whom  a  body  corporate  is  controlled  or  any 
other  circumstances  relevant  to  the  performance  of  their 
duties  under  sections  60  to  67,  the  directors  of  the  provincial 
corporation  and  any  other  person  acting  as  proxy  for  a  share- 
holder of  the  provincial  corporation  may  rely  upon  any  state- 
ment made  in  any  declarations  made  pursuant  to  a  by-law 
made  under  subsection  68  (1)  or  rely  upon  their  own  knowl- 
edge of  the  circumstances,  and  the  directors  and  any  such  per- 
son are  not  liable  in  any  action  for  anything  done  or  omitted 
by  them  in  good  faith  as  a  result  of  any  conclusions  made  by 
them  on  the  basis  of  any  such  statements  or  knowledge. 
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68  (1)  Les  administrateurs  de  la  compagnie  provinciale  Regiemcm 
peuvent,  par  reglement  interieur  :  mteneur 

a)  exiger  de  la  personne  qui  detient  quelque  action  de 
la  compagnie  assortie  du  droit  de  vote  de  deposer 
par  ecrit  des  releves  concemant : 

(i)  la  propridtd  d'une  action  de  la  compagnie  ou 
de  sa  personne  morale  mdre, 

(ii)  Tendroit  ou  resident  ordinairement  I'action- 
naire  et  la  jjersonne,  le  cas  echeant,  a  I'usage 
ou  au  profit  de  laquelle  Taction  est  ddtenue, 

(iii)  I'existence  de  liens  entre  deux  actionnaires  ou 
le  fait  que  ceux-ci  soient  lies. 

(iv)  les  autres  points  que  les  administrateurs 
jugent  pertinents  pour  I'application  des  arti- 
cles 60  k  67; 

b)  prescrire  les  moments  et  le  mode  de  presentation 
des  releves  vis^s  k  Talin^a  a); 

c)  exiger  de  la  personne  qui  desire  que  le  transfert 
d'une  action  en  sa  faveur  soit  inscrite  au  registre  des 
valeurs  mobilidres  de  la  compagnie  que  celle-ci 
pr^sente  le  relev^  qui  peut  etre  exig^  de  I'action- 
naire  en  vertu  du  present  article. 

(2)  Les  administrateurs  peuvent  interdire  I'inscription  du  R^iev*  4 
transfert  au  registre  des  valeurs  mobilidres  de  la  compagnie  '^'^''°" 
jusqu'^  ce  qu'ait  ^t^  pr^sent^  le  relev^  exig^  de  Tactionnaire 
ou   d'une   autre   personne   relativement   au   transfert   d'une 
action  aux  termes  du  reglement  interieur  pris  en  application 
du  paragraphe  (1). 

69  Afin  de  determiner  le  statut  de  resident  canadien  ou  de  R«ponsabiiit< 

,    .  ,  ,,  ,       .  ,  .  . ,       des  adminis- 

non-resident  d  une  personne  physique  ou  morale  qui  controle  tratcurs.  etc. 
une  personne  morale  ou  d'autres  faits  relatifs  a  I'execution  de 
leurs  obligations  aux  termes  des  articles  60  a  67,  les  adminis- 
trateurs de  la  compagnie  provinciale  et  le  fondd  de  pouvoir  de 
son  actionnaire  peuvent  se  fier  aux  releves  dresses  confor- 
m^ment  au  rdglement  interieur  pris  en  application  du  paragra- 
phe 68  (1),  ou  a  leur  connaissance  personnelle  des  faits.  Les 
administrateurs  et  les  fondds  de  pouvoir  ne  peuvent,  lors 
d'une  {XJursuite,  etre  tenus  responsables  des  actes  qu'ils  ont 
accomplis  ou  omis  de  faire  de  bonne  foi  en  appliquant  les  con- 
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Shareholders        7Q,  Exccpt  as  Otherwise  provided  in  this  Act,  the  share- 
limi'ted  holders  of  a  provincial  corporation  are  not,  as  shareholders, 

liable   for   any   act,   default,   obligation   or   liability   of  the 

corporation. 


Place  of 
meetings 


Shareholders 
meeting 


Record  date 


71,  Subject  to  the  by-laws,  a  meeting  of  shareholders  of  a 
provincial  corporation  shall  be  held  at  such  place  in  Canada  as 
the  directors  determine  or,  in  the  absence  of  such  a  determi- 
nation, at  its  principal  place  of  business. 

72.  The  directors  of  a  provincial  corporation, 

(a)  shall  call  an  annual  meeting  of  shareholders  not 
later  than  three  months  after  the  corporation  comes 
into  existence  and  subsequently  not  later  than  three 
months  after  each  fiscal  year  end  of  the  corpora- 
tion; and 

(b)  may  call  a  special  meeting  of  shareholders  at  any 
time. 

73. — (1)  For  the  purpose  of  determining  shareholders, 

(a)  entitled  to  receive  payment  of  a  dividend; 

(b)  entitled  to  participate  in  a  liquidation  or  distribu- 
tion; or 

(c)  for  any  other  purpose  except  the  right  to  receive 
notice  of  or  to  vote  at  a  meeting, 

the  directors  may  fix  in  advance  a  date  as  the  record  date  for 
such  determination  of  shareholders,  but  the  record  date  shall 
not  precede  by  more  than  fifty  days  the  particular  action  to  be 
taken. 


Idem 


Where  no 
date  fixed 


(2)  For  the  purpose  of  determining  shareholders  entitled  to 
receive  notice  of  a  meeting  of  shareholders,  the  directors  may 
fix  in  advance  a  date  as  the  record  date  for  such  determination 
of  shareholders,  but  the  record  date  shall  not  precede  by  more 
than  fifty  days  or  by  less  than  twenty-one  days  the  date  on 
which  the  meeting  is  to  be  held. 

(3)  Where  no  record  date  is  fixed, 

(a)  the  record  date  for  the  determination  of  share- 
holders entitled  to  receive  notice  of  a  meeting  of 
shareholders  shall  be, 

(i)  at  the  close  of  business  on  the  day  immedi- 
ately preceding  the  day  on  which  the  notice  is 
given,  or 
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elusions  tiroes  de  ces  relev^s  ou  fondees  sur  cette  connais- 
sance. 

70  Sauf  disposition  contraire  de  la  presente  loi,  les  action-  Rcsponsabiiw 

,      ,  ^  •       •    1  ■,  •  limitee  des 

naires  de  la  compagnie  provinciale  ne  sont  pas,  a  ce  litre,  res-  actionnaires 
ponsabies  de  ses  obligations,  actes  ou  omissions. 

71  Sous  reserve  du  rdglemeni  interieur,  les  assemblies  des  ^icu  des 
actionnaires  d  une  compagnie  provinciale  se  tiennent  a  I  en- 

droit  au  Canada  que  fixent  les  administrateurs,  ou  a  defaut,  k 
I'endroit  oil  est  situe  I'^tablissement  principal. 

72  Les  administrateurs  de  la  compagnie  provinciale  :  i^HSi^n- 

naires 

a)  convoquent  une  assemble  annuelle  des  actionnai- 
res au  plus  tard  dans  les  trois  mois  de  la  creation  de 
la  compagnie.  et.  par  la  suite,  au  plus  tard  trois 
mois  apres  la  fin  de  chaque  exercice  de  la  compa- 
gnie; 

b)  peuvent  convoquer  des  assemblees  extraordinaires 
des  actionnaires. 

73  (1)  Les  administrateurs  peuvent  fixer  d'avance  une  date  JJj[J^^*j^j 
de  cloture  des  registres  qui  tombe  dans  les  cinquante  jours  reghues 
precedant  I'operalion  en  cause,  pour  determiner  les  actionnai- 
res habiles  : 

a)  k  recevoir  les  dividendes; 

b)  k  participer  a  la  liquidation  ou  k  la  distribution; 

c)  k  toute  autre  fin,  sauf  en  matidre  du  droit  de  rece- 
voir avis  d'une  assemblee  ou  d*y  voter. 

(2)  Les  administrateurs  peuvent  fixer  d'avance  une  date  de  ■'*«"' 
cloture  des  registres  qui  tombe  entre  le  cinquantieme  et  le 
vingt  et  unieme  jour  precedant  une  assemblee  des  actionnai- 
res, pour  determiner  les  actionnaires  habiles  a  recevoir  avis  de 
cette  assemblee. 

(3)  Si  la  date  n'a  pas  6t€  fixee,  constitue  la  date  de  cloture  ^ate  non 
des  registres  pour  determiner  les  actionnaires  : 

a)     qui  ont  le  droit  de  recevoir  avis  d'une  assemblee  : 

(i)  le  jour  precedant  celui  oii  cet  avis  est  donne, 
k  I'heure  de  fermeture  des  bureaux. 
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(ii)  if  no  notice  is  given,  the  day  on  which  the 
meeting  is  held;  and 

(b)  the  record  date  for  the  determination  of  share- 
holders for  any  purpose  other  than  to  establish  a 
shareholder's  right  to  receive  notice  of  a  meeting  or 
to  vote  shall  be  at  the  close  of  business  on  the  day 
on  which  the  directors  pass  the  resolution  therefor. 

(4)  If  a  record  date  is  fixed,  unless  notice  of  the  record  date 
is  waived  in  writing  by  every  holder  of  a  share  of  the  class  or 
series  affected  whose  name  is  set  out  in  the  securities  register 
of  the  corporation  at  the  close  of  business  on  the  day  the 
directors  fix  the  record  date,  notice  thereof  shall  be  given,  not 
less  than  seven  days  before  the  date  so  fixed, 


(a)  by  advertisement  in  a  newspaper  published  or  dis- 
tributed in  the  place  where  the  provincial  corpora- 
tion has  its  principal  place  of  business  and  in  each 
place  in  Canada  where  it  has  a  transfer  agent  or 
where  a  transfer  of  its  shares  may  be  recorded;  and 

(b)  by  written  notice  to  each  stock  exchange  in  Canada 
on  which  the  shares  of  the  corporation  are  listed  for 
trading. 

74. — (1)  Notice  of  the  time  and  place  of  a  meeting  of 
shareholders  shall  be  sent,  in  the  case  of  a  provincial  corpora- 
tion that  is  an  offering  corporation,  not  less  than  twenty-one 
days  and,  in  the  case  of  any  other  provincial  corporation,  not 
less  than  ten  days,  but,  in  either  case,  not  more  than  fifty  days 
before  the  meeting  to  each  shareholder  entitled  to  vote  at  the 
meeting,  to  each  director  and  to  the  auditor. 

(2)  A  notice  of  a  meeting  is  not  required  to  be  sent  to 
shareholders  who  were  not  registered  on  the  securities  register 
of  the  provincial  corporation  on  the  date  determined  under 
subsection  73  (2)  or  (3),  but  failure  to  receive  a  notice  does 
not  deprive  a  shareholder  of  the  right  to  vote  at  the  meeting. 

Adjournment  (3)  jf  ^  meeting  of  shareholders  is  adjourned  for  less  than 
thirty  days,  it  is  not  necessary,  unless  the  by-laws  otherwise 
provide,  to  give  notice  of  the  adjourned  meeting  other  than 
by  announcement  at  the  earliest  meeting  that  is  adjourned. 


Notice 


Idem 


Idem 


1982,  c.  4 


(4)  If  a  meeting  of  shareholders  is  adjourned  by  one  or 
more  adjournments  for  an  aggregate  of  thirty  days  or  more, 
notice  of  the  adjourned  meeting  shall  be  given  as  for  an  origi- 
nal meeting  but,  unless  the  meeting  is  adjourned  by  one  or 
more  adjournments  for  an  aggregate  of  more  than  ninety 
days,  section  111  of  the  Business  Corporations  Act,  1982,  as 
incorporated  into  this  Act  by  section  86,  does  not  apply. 
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(ii)  enrabsence  d'avis,  le  jour  de  I'assemblee; 

b)  ayant  qualite  k  toutes  fins  sauf  en  ce  qui  concerne  le 
droit  de  recevoir  avis  d'une  assemblee  ou  le  droit  de 
vote,  la  date  d'adoption  de  la  resolution  a  ce  sujet 
par  les  administrateurs,  k  I'heure  de  fermeture  des 
bureaux. 

(4)  Dans  le  cas  ou  une  date  de  cloture  des  registres  est  fixee  -^^'^  ^'  '* 
par  les  administrateurs,  sauf  renonciation  ecrite  a  I'avis  de 
cette  date  par  chaque  actionnaire  de  la  cat^gorie  ou  serie 
vis^e  dont  le  nom  parait  au  registre  des  valeurs  mobilidres  ^ 
I'heure  de  fermeture  des  bureaux  le  jour  ou  les  administra- 
teurs fixent  la  date  de  cloture  des  registres,  I'avis  de  cette  date 
est  donne  au  moins  sept  jours  avant  la  date  ainsi  fix6e  : 

a)  d'une  part,  dans  un  journal  public  et  distribu^  ^ 
I'endroit  ou  est  situ^  I'dtablissement  principal  de  la 
compagnie  provinciale  de  meme  qu'^  chaque 
endroit  au  Canada  ou  celle-ci  a  un  agent  des  trans- 
ferts  ou  ^  I'endroit  au  Canada  ou  le  transfert  de  ses 
actions  peut  etre  inscrit; 

b)  d'autre  part,  au  moyen  d'un  avis  ^crit  envoys  k  cha- 
que bourse  canadienne  ou  sont  cot^es  ses  actions. 

74  (1)  Un  avis  des  date,  heure  et  lieu  de  I'assemblee  des  ^^^ 
actionnaires  est  envoye,  dans  le  cas  dune  compagnie  provin- 
ciale qui  fait  appel  au  public,  entre  le  cinquantidme  et  le  vingt 
et  unidme  jour  qui  la  pr^cddent.  et  dans  les  autres  cas  entre  le 
cinquantieme  et  le  dixi^me  jour,  a  chaque  actionnaire  habile  a 
y  voter,  a  chaque  administrateur  et  au  v^rificateur  de  la  com- 
pagnie. 

(2)  II  n'est  pas  ndcessaire  d'envoyer  I'avis  aux  actionnaires  '*'*'" 
non  inscrits  sur  le  registre  de  la  compagnie  provinciale  ^  la 
date  de  reference  fix6e  en  vertu  des  paragraphes  73  (2)  ou  (3). 
Toutefois,  I'absence  d'avis  ne  prive  pas  I'actionnaire  de  son 
droit  de  vote. 

(3)  Sauf  disposition  contraire  du  rdglement  interieur,  il  suf-  Ajournemem 
fit,  pour  donner  avis  de  I'ajournement  d'une  assemblee  pour 

une  p^riode  de  moins  de  trente  jours,  d'en  faire  I'annonce  lors 
de  I'assemblee  initiale. 

(4)  Dans  le  cas  d'ajournement  de  I'assemblee  a  plusieurs  •''*='" 
reprises  fx)ur  une  F)eriode  totale  d'au  moins  trente  jours,  I'avis 

est  donn^  comme  pour  une  nouvelle  assemblee.  Toutefois, 
Particle  1 1 1  de  la  Loi  de  1982  sur  les  compagnies,  incorpore  a  '982.  chap.  4 
la  presente  loi  par  Particle  86,  n'a  d'application  que  dans  le 
cas  d'ajournement   a   une   ou   plusieurs   reprises   pour   une 
pdriode  totale  de  plus  de  quatre-vingt-dix  jours. 
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Idem 


(5)  All  business  transacted  at  a  special  meeting  of  share- 
holders and  all  business  transacted  at  an  annual  meeting  of 
shareholders,  except  consideration  of  the  minutes  of  an  earlier 
meeting,  the  financial  statements  and  auditor's  report,  elec- 
tion of  directors  and  reappointment  of  the  incumbent  auditor, 
shall  be  deemed  to  be  special  business. 

(6)  Notice  of  a  meeting  of  shareholders  at  which  special 
business  is  to  be  transacted  shall  state  or  be  accompanied  by  a 
statement  of, 


Shareholders 
meeting 


(a)  the  nature  of  that  business  in  sufficient  detail  to  per- 
mit the  shareholder  to  form  a  reasoned  judgment 
thereon;  and 

(b)  the  text  of  any  special  resolution  or  by-law  to  be 
submitted  to  the  meeting. 

75.  Subject  to  this  Act  and  the  by-laws  of  a  provincial  cor- 
f)oration, 

(a)  all  questions  proposed  for  the  consideration  of  the 
shareholders  shall  be  determined  by  the  majority  of 
the  votes  cast  and  the  chairman  presiding  at  the 
meeting  shall  not  have  a  second  or  casting  vote  in 
case  of  an  equality  of  votes; 

(b)  the  chairman  presiding  at  a  meeting  of  shareholders 
may,  with  the  consent  of  the  meeting  and  subject  to 
subsections  74  (3)  and  (4)  and  to  such  conditions  as 
the  meeting  decides,  adjourn  the  meeting  from  time 
to  time  and  from  place  to  place;  and 

(c)  the  president  or,  in  the  president's  absence,  a  vice- 
president  who  is  a  director  shall  preside  as  chairman 
at  a  meeting  of  shareholders,  but,  if  there  is  no 
president  or  such  a  vice-president  or  if  at  a  meeting 
none  of  them  is  present  within  fifteen  minutes  after 
the  time  appointed  for  the  holding  of  the  meeting, 
the  shareholders  present  shall  choose  a  person  from 
their  number  to  be  the  chairman. 


Waiving 
notice 


76.  A  shareholder  and  any  other  person  entitled  to  attend 
a  meeting  of  shareholders  of  a  provincial  corporation  may  in 
any  manner  and  at  any  time  waive  notice  of  a  meeting  of 
shareholders,  and  attendance  of  any  such  person  at  a  meeting 
of  shareholders  is  a  waiver  of  notice  of  the  meeting,  except 
where  the  shareholder  attends  a  meeting  for  the  express  pur- 
pose of  objecting  to  the  transaction  of  any  business  on  the 
grounds  that  the  meeting  is  not  lawfully  called. 
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(5)  Les   deliberations   des   assemblees   extraordinaires   et  O""'"'"* 
annuelles  sont  reputees  des  questions  speciales.  Font  excep-  ^^'^'^^ 

[tion  k  cette  regie  I'examen  du  proces-verbal  de  Tassemblee 
pr^cedente,  des  etats  financiers  et  du  rapport  du  verificateur, 
I'election  des  administrateurs  de  meme  que  le  renouvellement 
du  mandat  du  verificateur. 

(6)  L'avis  de  I'assemblde  dont  I'ordre  du  jour  comporte  des  '<**'" 
[questions  speciales  6nonce  ou  est  accompagne  d'une  note 
'^nongant : 

a)  leur  nature,  avec  suffisamment  de  details  pour  per- 
mettre  h  Tactionnaire  de  se  faire  une  id^e  eclairee 
de  celle-ci; 

b)  le  texte  de  la  resolution  sp>eciale  ou  du  rdglement 
intdrieur  devant  etre  soumis  k  Tassembl^e. 

75  Sous  reserve  de  la  pr^sente  loi  et  du  reglement  intd-  Assemble 

,,  ....  des  action- 

neur  d  une  compagnie  provinciate  :  naim 

a)  il  est  dispose  des  questions  soumises  k  Texamen  des 
actionnaires  de  la  compagnie  provinciale  a  la  majo- 
rity des  voix  cxprimees,  et  le  president  de  I'assem- 
biee  n'a  pas  voix  prepond^rante  en  cas  de  partage 
des  voix; 

b)  le  president  de  I'assemblee  peut,  avec  le  consente- 
ment  de  I'assemblee.  sous  reserve  des  paragraphes 
74  (3)  et  (4),  et  sous  reserve  des  conditions  que  I'as- 
semblee impose.  I'ajourner  et  en  changer  le  lieu; 

c)  le  president,  ou  en  son  absence,  un  vice-president 
qui  est  administrateur.  preside  I'assemblee  des 
actionnaires.  Toutefois.  en  I'absence  de  ces  person- 
nes  dans  les  quinze  minutes  qui  suivent  I'heure  fixee 
pour  la  tenue  de  I'assemblee.  les  actionnaires  pre- 
sents choisissent  parmi  eux  un  president. 

76  Les  actionnaires  et  les  autres  personnes  qui  ont  le  droit  f*"]^™^'**'**" 
d'assister  h  une  assembiee  des  actionnaires  de  la  compagnie 
provinciale  peuvent,  de  quelque  fagon  que  ce  soit  et  k  n'im- 

porte  quel  moment,  renoncer  k  l'avis  de  convocation.  Leur 
presence  a  I'assemblee  equivaut  a  une  telle  renonciation.  sauf 
lorsqu'elles  y  assistent  specialement  pour  s'opposer  aux  deli- 
berations pour  le  motif  que  I'assemblee  nest  pas  regulidre- 
ment  convoquee. 


122 


Bill  116 


LOAN  AND  TRUST  CORPORATIONS 


1987 


Proposal 


Circulating 
proposal 


1982,  c.  4 


Statement  in 
support  of 
proposal 


77. — (1)  A  shareholder  of  a  provincial  corporation  entitled 
to  vote  at  a  meeting  of  shareholders  may, 

(a)  submit  to  the  corporation  notice  of  a  proposal;  and 

(b)  discuss  at  the  meeting  any  matter  in  respect  of 
which  the  shareholder  would  have  been  entitled  to 
submit  a  proposal. 

(2)  Where  a  provincial  corporation  receives  notice  of  a  pro- 
posal and  the  corporation  solicits  proxies,  it  shall  set  out  the 
proposal  in  the  management  information  circular  required  by 
section  112  of  the  Business  Corporations  Act,  1982,  as  incor- 
porated into  this  Act  by  section  86,  or  it  shall  attach  the  pro- 
posal to  the  information  circular. 

(3)  If  so  requested  by  a  shareholder  giving  notice  of  a  pro- 
posal, the  provincial  corporation  shall  include  in  the  manage- 
ment information  circular  or  attach  thereto  a  statement  by  the 
shareholder  of  not  more  than  two  hundred  words  in  support 
of  the  proposal  along  with  the  name  and  address  of  the 
shareholder. 


Proposal  may 

include 

nominations 


(4)  A  proposal  may  include  nominations  for  the  election  of 
directors  if  the  proposal  is  signed  by  one  or  more  holders  of 
shares  representing  in  the  aggregate  not  less  than  5  per  cent  of 
the  shares  or  5  per  cent  of  the  shares  of  a  class  or  series  of 
shares  of  the  corporation  entitled  to  vote  at  the  meeting  to 
which  the  proposal  is  to  be  presented,  but  this  subsection  does 
not  preclude  nominations  being  made  at  a  meeting  of 
shareholders. 


Where  subss. 
(2.  3)  do 
not  apply 


(5)  A  provincial  corporation  is  not  required  to  comply  with 
subsections  (2)  and  (3)  where, 


(a)  the  proposal  is  not  submitted  to  the  corporation  at 
least  sixty  days  before  the  anniversary  date  of  the 
last  annual  meeting,  if  the  matter  is  proposed  to  be 
raised  at  an  annual  meeting,  or  at  least  sixty  days 
before  a  meeting  other  than  the  annual  meeting,  if 
the  matter  is  proposed  to  be  raised  at  a  meeting 
other  than  the  annual  meeting; 

(b)  it  clearly  appears  that  the  proposal  is  submitted  by 
the  shareholder  primarily  for  the  purpose  of  enforc- 
ing a  personal  claim  or  redressing  a  personal  griev- 
ance against  the  corporation  or  any  of  its  directors, 
officers  or  security  holders,  or  for  a  purpose  that  is 
not  related  in  any  significant  way  to  the  business  or 
affairs  of  the  corporation; 
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77  (1)  L'actionnaire  de  la  compagnie  provinciale  habile  a  Proposition 
voter  lors  de  Tassemblee  des  actionnaires  peut  : 

a)  ddposer  auprds  de  la  compagnie  un  avis  de  proposi- 
tion; 

b)  discuter  au  cours  de  cette  assembl^e  des  questions 
qui  auraient  pu  faire  Tobjet  d'une  proposition  de  sa 
part. 


(2)  La  compagnie  provinciale  qui  re^oit  un  avis  de  proposi-  Diffusion  de 
tion  et  sollicite  des  procurations  fait  figurer  la  proposition   ^  Proposition 
dans  la  circulaire  d'information  de  la  direction  exig^e  par  Par- 
ticle 112  de  la  Loi  de  1982  sur  les  compagnies,  incorpor^  k  la  '^2.  chap  4 
pr^sente  loi  par  Particle  86,  ou  la  fait  annexer  k  la  circulaire. 


Declaration  it 
I'appui  de  la 
proposition 


(3)  A  la  demande  de  ractionnaire  qui  donne  Tavis  de  pro- 
position, la  compagnie  provinciale  inclut  dans  la  circulaire 
d'information  de  la  direction  ou  annexe  k  la  circulaire  un 
expose  d'au  plus  deux  cents  mots  prepare  par  celui-ci  k  Tappui 
de  la  proposition,  de  meme  que  ses  nom  et  adresse. 


(4)  La  proposition  peut  faire  6lat  de  candidatures  en  vue  de  ^  proposi 


r^lection  des  administrateurs,  si  elle  est  sign^e  par  un  ou  plu- 
sieurs  actionnaires  detenant  ensemble  au  moins  5  pour  cent 
des  actions  ou  de  celles  d'une  categoric  ou  s^rie  donnant  le 
droit  de  vote  lors  de  Tassembl^e  k  laquelle  les  pro|x>sitions 
doivent  etre  pr6sent^es.  Le  present  paragraphe  n'empeche 
toutefois  pas  la  presentation  de  candidatures  au  cours  de  Tas- 
sembl6e. 

(5)  La  compagnie  provinciale  n'est  pas  tenue  de  se  confor- 
mer  aux  paragraphes  (2)  et  (3) : 

a)  si  la  proposition  ne  lui  est  pas  soumise  au  moins  soi- 
xante  jours  avant  I'expiration  d'un  delai  d'un  an  k 
compter  de  la  dernidre  assemblde  annuelle  lorsque 
la  question  doit  etre  soulevee  lors  de  I'assemblee 
annuelle,  ou  au  moins  soixante  jours  au  prdalable 
dans  les  autres  cas; 

b)  s'il  apparait  nettement  que  la  proposition  a  pour 
objet  principal,  soit  une  demande  personnelle  ou  le 
redressement  d'un  grief  personnel  contre  la  compa- 
gnie ou  I'un  de  ses  administrateurs,  dirigeants  ou 
d^tenteurs  de  valeurs  mobilieres,  soit  une  question 
qui  n'a  aucun  lien  important  avec  les  affaires  de  la 
compagnie; 


tion  peut 
faire  ^tat  des 
candidatures 


Non- 
application 
des  par.  (2) 
et  (3) 
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refusal 
to  circulate 
proposal 


(c)  the  corporation,  at  the  shareholder's  request, 
included  a  proposal  in  a  management  information 
circular  relating  to  a  meeting  of  shareholders  held 
within  two  years  preceding  the  receipt  of  the 
request,  and  the  shareholder  failed  to  present  the 
proposal,  in  person  or  by  proxy,  at  the  meeting;  or 

(d)  substantially  the  same  proposal  was  submitted  to 
shareholders  in  a  management  information  circular 
or  a  dissident's  information  circular  relating  to  a 
meeting  of  shareholders  held  within  two  years  pre- 
ceding the  receipt  of  the  shareholder's  request  and 
the  proposal  was  defeated. 

(6)  No  provincial  corporation  or  person  acting  on  its  behalf 
incurs  any  liability  by  reason  only  of  circulating  a  proposal  or 
statement  in  compliance  with  this  section. 

(7)  Where  a  provincial  corporation  refuses  to  include  a  pro- 
posal in  a  management  information  circular,  it  shall,  within 
ten  days  after  receiving  the  proposal,  send  notice  to  the  share- 
holder submitting  the  proposal  of  its  intention  to  omit  the  pro- 
posal from  the  management  information  circular  and  send  to 
the  shareholder  a  statement  of  reasons  for  the  refusal. 


Application 
to  Court 


(8)  Upon  the  application  of  a  shareholder  aggrieved  by  a      ] 
provincial  corporation's  refusal  under  subsection  (7),  the  High     j 
Court  of  Justice  may  restrain  the  holding  of  the  meeting  to     ' 
which  the  proposal  is  sought  to  be  presented  and  make  any 
further  order  it  thinks  fit. 


Idem 


(9)  The  provincial  corporation  or  any  person  aggrieved  by  a 
proposal  may  apply  to  the  High  Court  of  Justice  for  an  order 
permitting  the  provincial  corporation  to  omit  the  proposal 
from  the  management  information  circular,  and  the  court,  if  it 
is  satisfied  that  subsection  (5)  applies,  may  make  such  order 
as  it  thinks  fit. 


Notice  to 
Superin- 
tendent 


(10)  An  applicant  under  subsection  (8)  or  (9)  shall  give  the 
Superintendent  notice  of  the  application  and  the  Superin- 
tendent is  entitled  to  appear  and  be  heard  in  person  or  by 
counsel. 


Definition 


(11)  In  this  section,  "proposal"  means  a  matter  that  a 
shareholder  entitled  to  vote  proposes  to  raise  at  a  meeting  of 
shareholders. 


Lists  of 
shareholders 


78. — (1)  A  provincial  corporation  shall  prepare  a  list  of 
shareholders  entitled  to  receive  notice  of  a  meeting,  arranged 
in  alphabetical  order  and  showing  the  number  of  shares  held 
by  each  shareholder,  which  list  shall  be  prepared. 
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c)  si  au  cours  des  deux  ans  prdcddant  la  reception  de 
sa  demande,  I'actionnaire  avail  omis  de  presenter  h 
rassemblee,  en  jjersonne  ou  par  son  fonde  de  pou- 
voir,  une  proposition  que  la  compagnie  avait  fait 
figurer,  a  sa  demande,  dans  une  circulaire  d'infor- 
mation  de  la  direction  relative  k  cette  assembl6e; 


d)  si  une  proposition  k  peu  prds  identique  a  ^te  sou- 
mise  aux  actionnaires  dans  une  circulaire  d'informa- 
tion  de  la  direction,  ou  une  circulaire  d'information 
d*un  dissident,  relative  k  une  assembl^e  qui  a  eu 
lieu  dans  les  deux  ans  pr^c^dant  la  reception  de  la 
demande  de  I'actionnaire,  et  a  ^te  rejet^e. 

(6)  La  compagnie  provincial  ou  ses  mandataires  n'enga-  ««*!»«■>«•'«< 
gent  pas  leur  responsabilit^  pour  le  seul  motif  qu'ils  diffusent 

une  proposition  ou  un  expose  conform^ment  au  present  arti- 
cle. 

(7)  La  compagnie  provincial  qui  refuse  d'inclure  une  pro-  ^jj^^f^i^ 
position  dans  la  circulaire  d'information  de  la  direction  fait  proposition 
parvenir  k  I'actionnaire  qui  I'a  soumise.  dans  les  dix  jours  de 

sa  reception,  un  avis  exposant  les  motifs  de  son  refus. 

(8)  A  la  requete  de  I'actionnaire  l^s^  par  le  refus  de  la  com-  Req"««« 
pagnie  provinciale  communique  aux  termes  du  paragraphe 

(7),  la  Haute  Cour  peut  interdire  la  tenue  de  I'assembl^e  au 
cours  de  laquelle  on  tente  de  presenter  la  proposition,  et  peut 
rendre  I'ordonnance  additionnelle  quelle  estime  pertinente. 

(9)  La  compagnie  provinciale  ou  toute  personne  l^s^e  par  '<*«'" 
une  proposition  peut  demander  k  la  Haute  Cour,  par  voie  de 
requete,  de  rendre  une  ordonnance  autorisant  la  compagnie  k 
omettre  cette  proposition  de  la  circulaire  d'information  de  la 
direction.  Le  tribunal  peut  rendre  I'ordonnance  qu'il  estime 
pertinente  s'il  est  convaincu  que  le  paragraphe  (5)  s'applique. 

(10)  L'auteur  de  la  requete  pr^sent^e  aux  termes  des  para-  ^^'^;*,J"j3„, 
graphes  (8)  ou  (9)  en  donne  avis  au  surintendant.  Celui-ci 

peut  comparaitre  et  se  faire  entendre  en  personne  ou  par  I'in- 
term^diaire  d'un  avocat. 

(11)  Dans  le  present  article,  «proposition»  s'entend  de  toute  Pp^^Jj^J. 
question  qu'un  actionnaire  qui  a  le  droit  de  voter  se  propose 

de  soulever  lors  d'une  assembl^e  des  actionnaires. 

78  (1)  La  compagnie  provinciale  dresse  une  liste  alphabe-  ^^;;^„J^|,„ 
tique  des  actionnaires  qui  ont  le  droit  de  recevoir  avis  des 
assemblees,  en  y  mentionnant  le  nombre  d'actions  detenues 
par  chacun  : 


Entitlement 
to  vote 


Idem 
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(a)  if  a  record  date  is  fixed  under  subsection  73  (2),  not 
later  than  ten  days  after  such  record  date;  or 

(b)  if  no  record  date  is  fixed, 

(i)  at  the  close  of  business  on  the  day  immedi- 
ately preceding  the  day  on  which  notice  is 
given,  or 

(ii)  where  no  notice  is  given,  on  the  day  on  which 
the  meeting  is  held. 

(2)  Subject  to  sections  59  to  67,  where  a  provincial  corpora- 
tion fixes  a  record  date  under  subsection  73  (2),  a  person 
named  in  the  list  prepared  under  clause  (1)  (a)  is  entitled  to 
vote  the  shares  shown  opposite  the  person's  name  at  the 
meeting  to  which  the  list  relates,  except  to  the  extent  that, 

(a)  the  person  has  transferred  any  of  the  shares  after 
the  record  date;  and 

(b)  the  transferee  of  those  shares, 

(i)  produces  properly  endorsed  share  certificates, 
or 

(ii)  otherwise  establishes  ownership  of  the  shares, 

and  demands,  not  later  than  ten  days  before  the 
meeting,  or  such  shorter  period  before  the  meeting 
as  the  by-laws  of  the  corporation  may  provide,  that 
the  transferee's  name  be  included  in  the  list  before 
the  meeting, 

in  which  case  the  transferee  is  entitled  to  vote  those  shares  at 
the  meeting. 

(3)  Subject  to  sections  59  to  67,  where  a  provincial  corpora- 
tion does  not  fix  a  record  date  under  subsection  73  (2),  a  per- 
son named  in  a  list  prepared  under  clause  (1)  (b)  is  entitled  to 
vote  the  shares  shown  opposite  the  person's  name  at  the 
meeting  to  which  the  list  relates,  except  to  the  extent  that, 

(a)  the  person  has  transferred  any  of  the  shares  after 
the  date  on  which  the  list  prepared  under  clause 
(1)  (b)  was  prepared;  and 

(b)  the  transferee  of  those  shares, 

(i)  produces  properly  endorsed  share  certificates, 
or 
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a)  dans  les  dix  jours  suivant  la  date  de  cloture  des 
registres,  si  elle  est  fixee  en  vertu  du  paragraphe  73 
(2); 

b)  a  defaut  d'une  date  de  cloture  des  registres  : 

(i)  k  rheure  de  fermeture  des  bureaux,  la  veille 
du  jour  de  Tavis, 

(ii)  en  Tabsence  d'avis,  le  jour  de  Tassemblee. 

(2)  Sous  reserve  des  articles  59  k  67,  si  la  compagnie  provin- 
ciale  fixe  une  date  de  cloture  des  registres  aux  termes  du  para- 
graphe 73  (2),  les  personnes  inscrites  sur  la  liste  etablie  au\ 
termes  de  Talin^a  (1)  a)  sont  habiles  h  exercer,  a  Tassemblec 
visee  par  la  liste,  le  droit  de  vote  rattach^  aux  actions  qui  figu- 
rent  en  regard  de  leur  nom.  Toutefois,  le  cessionnaire  de  ces 
actions  peut  exercer  ce  droit  dans  la  mesure  ou  : 

a)  d'une  part,  la  cession  est  postdrieure  h  la  date  de 
cloture  des  registres; 

b)  d*autre  part,  le  cessionnaire  : 

(i)  ou  bien  produit  les  certificats  d'actions  r^gu- 
lidrement  endoss^s. 


Droit  de  vote 


I 


(ii)  ou  bien  fait  d'une  autre  fa^on  la  preuve  de 
son  titre, 

et  exige,  au  moins  dix  jours  avant  I'assembl^e  ou 
dans  le  d^lai  plus  court  ^tabli  par  le  rdglement  inte- 
rieur  de  la  compagnie,  I'inscription  de  son  nom  sur 
la  liste. 

(3)  Sous  reserve  des  articles  59  k  67,  si  la  compagnie  provin- 
ciale  ne  fixe  aucune  date  de  cloture  des  registres  aux  termes 
du  paragraphe  73  (2),  les  personnes  inscrites  sur  la  liste  Eta- 
blie aux  termes  de  I'alin^a  (1)  b)  sont  habiles  a  exercer,  k  I'as- 
semblee  vis^e  par  la  liste,  le  droit  de  vote  rattache  aux  actions 
qui  figurent  en  regard  de  leur  nom.  Toutefois,  le  cessionnaire 
de  ces  actions  peut  exercer  ce  droit  dans  la  mesure  oil : 

a)  dune  part,  la  cession  est  posterieure  k  la  date  k 
laquelle  la  liste  etablie  aux  termes  de  I'alinea  (1)  b) 
a  ^t^  dress^e; 

b)  d'autre  part,  le  cessionnaire  : 

(i)  ou  bien  produit  les  certificats  d'actions  r^gu- 
li^rement  endoss^s. 


Idem 
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Examination 
of  list 


Quorum 


Idem 


Idem 


(ii)  Otherwise  establishes  ownership  of  the  shares, 

and  demands,  not  later  than  ten  days  before  the 
meeting,  or  such  shorter  period  before  the  meeting 
as  the  by-laws  of  the  corporation  may  provide,  that 
the  transferee's  name  be  included  in  the  list  before 
the  meeting, 

in  which  case  the  transferee  is  entitled  to  vote  those  shares  at 
the  meeting. 

(4)  A  shareholder  of  a  provincial  corporation  may  examine 
the  list  of  shareholders, 

(a)  during  usual  business  hours  at  the  principal  place  of 
business  of  the  corporation  or  at  the  place  where  its 
securities  register  is  maintained;  and 

(b)  at  the  meeting  of  shareholders  for  which  the  list  was 
prepared. 

79. — (1)  Unless  the  by-laws  otherwise  provide,  the  holders 
of  a  majority  of  the  shares  entitled  to  vote  at  a  meeting  of 
shareholders,  whether  present  in  person  or  represented  by 
proxy,  constitute  a  quorum. 

(2)  If  a  quorum  is  present  at  the  opening  of  a  meeting  of 
shareholders,  the  shareholders  present  may,  unless  the  by- 
laws otherwise  provide,  proceed  with  the  business  of  the 
meeting  notwithstanding  that  a  quorum  is  not  present 
throughout  the  meeting. 

(3)  If  a  quorum  is  not  present  at  the  time  appointed  for  a 
meeting  of  shareholders,  or  within  such  reasonable  time  there- 
after as  the  shareholders  present  may  determine,  the  share- 
holders present  may  adjourn  the  meeting  to  a  fixed  time  and 
place  but  may  not  transact  any  other  business. 


Voting  rights  gQ, — (j)  Each  share  in  a  class  of  shares  of  a  provincial 
corporation  entitles  the  holder  to  one  vote  at  all  meetings  of 
holders  of  that  class  of  shares.  -^^ 

Representative  Q)  Where  a  body  corporate  or  association  is  a  shareholder 
of  a  provincial  corporation,  the  provincial  corporation  shall 
recognize  any  individual  authorized  by  a  resolution  of  the 
directors  or  governing  body  of  the  body  corjxjrate  or  associa- 
tion to  represent  it  at  meetings  of  shareholders  of  the  provin- 
cial corporation. 


Idem 


(3)  An  individual  authorized  as  set  out  in  subsection  (2) 
may  exercise  on  behalf  of  the  body  corporate  or  association 
he  or  she  represents  all  the  powers  it  could  exercise  if  it  were 
an  individual  shareholder. 
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(ii)  ou  bien  fait  d'une  autre  fa^on  la  preuve  de 
son  tit  re, 

et  exige  au  moins  dix  jours  avant  I'assembl^e  ou 
dans  le  delai  plus  court  etabli  par  le  reglement  inte- 
rieur  de  la  compagnie,  Tinscription  de  son  nom  sur 
la  liste. 

(4)  Lactionnaire  d'une  compagnie  provinciale  peut  consul-  Consultation 
ter  la  liste  des  actionnaires  : 

a)  pendant  les  heures  de  bureau  k  I'^tablissement  prin- 
cipal de  la  compagnie  ou  a  Tendroit  ou  est  situe  son 
registre  des  valeurs  mobili^res; 

b)  lors  de  Tassemblee  des  actionnaires  pour  laquelle  la 
liste  a  et^  pr^par^e. 

79  (1)  Sauf  disposition  contraire  du  rdglement  int^rieur,  le  Quorum 
quorum  est  atteint  lorsque  sont  presents  ou  repr^sentes  les 
ddtenteurs  d'actions  disposant  de  la  majority  des  voix  qui  peu- 

vent  etre  exprim^es  lors  d'une  assemble  des  actionnaires. 

(2)  Sauf  disposition  contraire  du  reglement  int^rieur,  il  suf-  '**«'" 
fit  que  le  quorum  soit  atteint  ^  I'ouverture  de  I'assembl^e 
pour  que  les  actionnaires  presents  puissent  delib^rer. 

(3)  En  I'absence  de  quorum,  ^  I'ouverture  de  I'assembl^e  ou  ''*«'" 
aprds  une  p^riode  de  temps  que  les  actionnaires  presents 
jugent  suffisante,  ces  derniers  jjeuvent  ajourner  I'assembl^e  k 
une  date,  une  heure  et  un  lieu  precis,  mais  ne  peuvent  autre- 
ment  d^liberer. 

80  (1)  Chaque  action  d'une  catdgorie  d'actions  de  la  com-  '^™''  '^  ^°»^ 
pagnie  provinciale  donne  au  ddtenteur  le  droit  d'exprimer  une 

voix  aux  assemblies  des  actionnaires  d^tenteurs  des  actions  de 
cette  categorie.  '^ 

(2)  La  compagnie  provinciale  qui  compte  parmi  ses  action-  Reprtsentam 
naires  une  personne  morale  ou  une  association  permet  au  par- 
ticulier  autoris6  k  cette  fin  par  resolution  des  administrateurs 
ou  de  la  direction  de  la  personne  morale  ou  de  I'association  de 
la  representer  aux  assemblees  des  actionnaires. 

Q)  Le  particulier  accredit^  aux  termes  du  paragraphe  (2)  ''•«'" 
peut  exercer,  pour  le  compte  de  la  personne  morale  ou  de 
I'association  qu'il  represente,  tous  les  pouvoirs  que  cette  der- 
nidre  pourrait  exercer  a  titre  d'actionnaire  si  elle  6tait  un  par- 
ticulier. 
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Joint 
shareholders 


Method  of 
voting 


(4)  Unless  the  by-laws  otherwise  provide,  where  two  or 
more  persons  hold  shares  jointly,  one  of  those  holders  present 
at  a  meeting  of  shareholders  may  in  the  absence  of  the  others 
vote  the  shares,  but  if  two  or  more  of  those  persons  are  pres- 
ent, in  person  or  by  proxy,  they  shall  vote  as  one  on  the 
shares  jointly  held  by  them. 

81. — (1)  Unless  the  by-laws  otherwise  provide,  voting  at  a 
meeting  of  shareholders  shall  be  by  show  of  hands,  except 
where  a  ballot  is  demanded  by  a  shareholder  or  proxyholder 
entitled  to  vote  at  the  meeting. 


Idem 


(2)  A  shareholder  or  proxyholder  may  demand  a  ballot 
either  before  or  after  any  vote  by  show  of  hands. 


Entry  in 
minutes 


(3)  Unless  a  ballot  is  demanded,  an  entry  in  the  minutes  of 
a  meeting  of  shareholders  to  the  effect  that  the  chairman 
declared  a  motion  to  be  carried  is  admissible  in  evidence  as 
prima  facie  proof  of  the  fact  without  proof  of  the  number  or 
proportion  of  the  votes  recorded  in  favour  of  or  against  the 
motion. 


Effect  of 

signed 

resolutions 


82. — (1)  Except  for  a  resolution  in  relation  to  which  a 
written  statement  is  submitted  by  a  director  under  subsection 
96  (2)  or  in  relation  to  which  representations  in  writing  are 
submitted  by  an  auditor  under  subsection  113  (6), 

(a)  a  resolution  in  writing  signed  by  all  the  shareholders 
entitled  to  vote  on  that  resolution  at  a  meeting  of 
shareholders  is  as  valid  as  if  it  had  been  passed  at  a 
meeting  of  the  shareholders;  and 

(b)  a  resolution  in  writing  dealing  with  all  matters 
required  by  this  Act  to  be  dealt  with  at  a  meeting  of 
shareholders,  and  signed  by  all  the  shareholders 
entitled  to  vote  at  that  meeting,  satisfies  all  the 
requirements  of  this  Act  relating  to  that  meeting  of 
shareholders. 


Copy  of 
resolution 
kept  with 
minutes 

Requisition 
for 

shareholders 
meeting 


(2)  A  copy  of  every  resolution  referred  to  in  subsection  (1) 
shall  be  kept  with  the  minutes  of  the  meeting  of  shareholders. 

83. — (1)  On  notice  to  the  Superintendent,  the  holders  of 
not  less  than  5  per  cent  of  the  issued  shares  of  a  provincial 
corporation  that  carry  the  right  to  vote  at  a  meeting  sought  to 
be  held  may  requisition  the  directors  to  call  a  meeting  of 
shareholders  for  the  purposes  stated  in  the  requisition. 
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(4)  Sauf  disposition  contraire  du  reglement  interieur,  si  plu- 
sieurs  personnes  detiennent  des  actions  en  commun,  le  code- 
tenteur  present  a  une  assemblee  peut,  en  I'absence  des  autres, 
exercer  le  droit  de  vote  rattache  aux  actions.  Si  plusieurs 
codetenteurs  sont  presents  ou  reprdsentes,  ils  votent  comme 
un  seul  actionnaire  en  ce  qui  conceme  les  actions  detenues  en 
commun. 


Codetenteurs 


81  (1)  Sauf  disposition  contraire  du  reglement  intdrieur,  le  ^°*^ 
vote  lors  d'une  assemblee  des  actionnaires  se  fait  a  main  levee 
ou,  k  la  demande  de  tout  actionnaire  ou  fond^  de  pouvoir 
habile  k  voter,  au  scrutin. 

(2)   Les  actionnaires  ou   les   fondes  de   pouvoir  peuvent  '<*«'" 
demander  un  vote  au  scrutin  avant  ou  apres  tout  vote  k  main 
Iev6e. 


(3)  Sauf  si  le  vote  au  scrutin  est  demand^,  Tinscription  au 
procds-verbal  de  Passembl^e  des  actionnaires  selon  laquelle  le 
president  a  d^clar^  une  prop>osition  adoptee  est  recevable 
comme  preuve  prima  facie  de  son  adoption  sans  qu'il  soit 
ndcessaire  de  prouver  le  nombre  de  voix  favorables  ou  dissi- 
dentes. 


Inscription  au 
procte- verbal 


82  (1)  Sauf  s'il  s'agit  d'une  resolution  relativement  k 
laquelle  une  declaration  ^crite  a  ^te  presentt^e  par  un  adminis- 
trateur  aux  termes  du  paragraphe  96  (2)  ou  des  observations 
ont  6ie  pr^sent^es  par  ecrit  par  le  v^rificateur  aux  termes  du 
paragraphe  113  (6) : 

a)  la  resolution  dcrite  sign^e  de  tous  les  actionnaires 
habiles  a  voter  sur  la  resolution  lors  d'une  assem- 
blee des  actionnaires  a  la  meme  valeur  que  si  elle 
avait  ete  adoptee  lors  d'une  telle  assemblee; 

b)  la  resolution  ecrite  portant  sur  toutes  les  questions 
qui  doivent,  selon  la  presente  loi,  etre  traitees  lors 
d'une  assemblee  des  actionnaires  et  signee  par  tous 
les  actionnaires  habiles  a  voter  lors  de  cette  assem- 
blee, repond  aux  conditions  de  la  presente  loi  relati- 
ves a  cette  assemblee. 

(2)  Un  exemplaire  des  resolutions  visees  au  paragraphe  (1) 
est  conserve  avec  les  proces-verbaux  des  assembiees. 


83  (1)  Apres  en  avoir  notifie  le  surintendant,  les  deten- 
teurs  d'au  moins  5  pour  cent  des  actions  emises  par  la 
compagnie  provinciale  et  ayant  le  droit  de  vote  a  I'assembiee 
dont  la  tenue  est  demandee  peuvent  exiger  des  administra- 
teurs  la  convocation  d'une  assemblee  aux  fins  enoncees  dans 
la  demande. 


La  resolution 
tieni  lieu 
d'assembiee 


Exemplaire 
de  la  resolu- 
tion conser- 
vie  avec  les 
procis- 
verbaux 

Demande  de 
convocation 
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Idem 


Duty  of 
directors  to 
call  meeting 


Where 
requisitioner 
may  call 
meeting 


Calling  of 
meeting 


Repayment 

of 

expenses 


Requisition 
to  Court 


Idem 


(2)  The  requisition  referred  to  in  subsection  (1)  shall  state 
the  business  to  be  transacted  at  the  meeting  and  shall  be  sent 
to  the  principal  place  of  business  of  the  corporation. 

(3)  Upon  receiving  the  requisition  referred  to  in  subsection 
(1),  the  directors  shall  call  a  meeting  of  shareholders  to  trans- 
act the  business  stated  in  the  requisition  unless, 

(a)  a  record  date  has  been  fixed  under  subsection  73  (2) 
and  notice  thereof  has  been  given  under  subsection 
73  (4); 

(b)  the  directors  have  called  a  meeting  of  shareholders 
and  have  given  notice  thereof  under  section  74;  or 

(c)  the  business  of  the  meeting  as  stated  in  the  requi- 
sition includes  matters  described  in  clauses 
77  (5)  (b),  (c)  and  (d). 

(4)  Subject  to  subsection  (3),  if  the  directors  do  not  within 
twenty-one  days  after  receiving  the  requisition  referred  to  in 
subsection  (1)  call  a  meeting,  any  shareholder  who  signed  the 
requisition  may  call  a  meeting. 

(5)  A  meeting  called  under  this  section  shall  be  called  as 
nearly  as  possible  in  the  manner  in  which  meetings  are  to  be 
called  under  the  by-laws  and  this  Part. 

(6)  The  provincial  corporation  shall  reimburse  the  share- 
holders for  the  expenses  reasonably  incurred  by  them  in  requi- 
sitioning, calling  and  holding  the  meeting  unless  the  share- 
holders have  not  acted  in  good  faith  and  in  the  interest  of  the 
shareholders  of  the  corporation  generally. 

84. — (1)  If  for  any  reason  it  is  impracticable  to  call  a 
meeting  of  shareholders  of  a  provincial  corporation  in  the 
manner  in  which  meetings  of  those  shareholders  may  be  called 
or  to  conduct  the  meeting  in  the  manner  prescribed  by  the  by- 
laws and  this  Act,  or  if  for  any  other  reason  the  High  Court  of 
Justice  thinks  fit,  the  court,  upon  the  application  of  a  director 
or  a  shareholder  entitled  to  vote  at  the  meeting,  may  order  a 
meeting  to  be  called,  held  and  conducted  in  such  manner  as 
the  court  directs  and  upon  such  terms  as  to  security  for  the 
costs  of  holding  the  meeting  or  otherwise  as  the  court  consid- 
ers appropriate. 

(2)  Without  restricting  the  generality  of  subsection  (1),  the 
court  may  order  that  the  quorum  required  by  the  by-laws  or 
this  Act  be  varied  or  dispensed  with  at  a  meeting  called,  held 
and  conducted  under  this  section. 
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(2)  La  demande  vis^e  au  paragraphe  (1)  enonce  les  ques-  '^"^ 
tions  devant  etre  traitees  lors  de  Tassemblee  et  est  envoyee  a 
retablissement  principal  de  la  compagnie. 

(3)  Les   administrateurs   convoquent   une   assemblee   des  obligation 
reception  de  la  demande  vis^e  au  paragraphe  (1),  pour  delibe-  tratcurTde* 
rer  des  questions  qui  y  sont  enonc^es,  a  moins  :  convoquer 

Tassembl^e 

a)  que  I'avis  d'une  date  de  cloture  des  registres  fixee 
aux  termes  du  paragraphe  73  (2)  n'ait  dej^  €x6 
donne  aux  termes  du  paragraphe  73  (4); 

b)  qu*ils  n'aient  d^j^  convoqu6  une  assemblee  et 
donn^  I'avis  pr^vu  k  Particle  74; 

c)  que  des  questions  k  Tordre  du  jour  ^nonc^es  dans  la 
demande  ne  portent  sur  les  cas  vis^s  aux  alin^as  77 
(5)  b),  c)  et  d). 

(4)  Sous  reserve  du  paragraphe  (3),  si  les  administrateurs  ne  hauteur  de  la 
convoquent  pas  1  assemblee  dans  les  vmgt  et  un  jours  suivant  con%oquer 

la  reception  de  la  demande  vis^e  au  paragraphe  (1),  tout  lasscmbi^e 
signataire  de  la  demande  peut  le  faire. 

(5)  L'assembl^e  convoqu^e  aux  termes  du  present  article  Convocation 
Test  d'une  manidre  aussi  conforme  que  possible  au  rdglement  ias«mbi<c 
int^rieur  et  a  la  pr^sente  partie. 

(6)  Sauf  le  cas  oiJ  les  actionnaires  n'auraient  pas  agi  de  Rembouree- 

,  ,    .  J  ...      ,    .  ,  •  •  J       1       ment  des  frais 

bonne  foi  et  dans  I  mt^ret  commun  des  actionnaires  de  la 
compagnie  provinciale,  celle-ci  leur  rembourse  les  frais  nor- 
maux  engages  pour  demander,  convoquer  et  tenir  I'assembl^e. 

84  (1)  Si  elle  le  juge  k  propos,  notamment  dans  le  cas  ou  Convocation 
il  serail  impossible  pour  une  raison  quelconque  de  convoquer  JribuSai 
r^gulidrement  I'assemblee  ou  de  la  tenir  selon  le  reglement 
int^rieur  ou  la  prdsente  loi,  la  Haute  Cour  peut,  a  la  requete 
d'un  administrateur  ou  d'un  actionnaire  habile  a  voter  a  I'as- 
semblde.  ordonner  la  convocation  et  la  tenue  de  I'assemblee 
conform^ment  a  ses  directives.  Elle  peut  subordonner  I'ordon- 
nance  aux  conditions  qu'elle  juge  appropri^es,  notamment 
celles  relatives  a  la  caution  pour  les  frais  engages  aux  fins  de 
la  tenue  de  I'assemblee. 


(2)  Le  tribunal  peut  notamment,  k  I'occasion  d'une  assem- 
blee convoquee  et  tenue  en  application  du  present  article, 
ordonner  la  modification  ou  la  dispense  du  quorum  exigd  par 
le  rdglement  interieur  ou  la  presente  loi. 


Idem 
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Effect  of 
meeting 


Notice  to 
Superin- 
tendent 


(3)  A  meeting  called,  held  and  conducted  under  this  section 
is  for  all  purposes  a  meeting  of  shareholders  of  the  provincial 
corporation  duly  called,  held  and  conducted. 

(4)  A  person  applying  under  subsection  (1)  shall  give  notice 
of  the  application  to  the  Superintendent  before  the  hearing 
and  shall  deliver  a  copy  of  the  court's  order,  if  any,  to  the 
Superintendent. 


Application 
to 

court  re: 
directors  and 
auditors 


Notice  to 
Superin- 
tendent 


Notice  of 
orders 


85. — (1)  A  shareholder  or  director  of  a  provincial  cor- 
poration or  the  corporation  may  apply  to  the  High  Court  of 
Justice  to  determine  any  controversy  with  respect  to  an 
election  or  appointment  of  a  director  or  auditor  of  the 
corporation. 

(2)  A  person  applying  under  subsection  (1)  shall  give  notice 
of  the  application  to  the  Superintendent  before  the  hearing 
and  shall  deliver  a  copy  of  the  court's  order,  if  any,  to  the 
Superintendent. 

(3)  Upon  an  application  under  this  section,  the  court  may 
make  any  order  it  considers  appropriate  including,  without 
limiting  the  generality  of  the  foregoing, 

(a)  an  order  restraining  a  director  or  auditor  whose 
election  or  appointment  is  challenged  from  acting 
pending  determination  of  the  dispute; 

(b)  an  order  declaring  the  result  of  the  disputed  elec- 
tion or  appointment; 

(c)  an  order  requiring  a  new  election  or  appointment 
and  including  in  the  order  directions  for  the  man- 
agement of  the  business  and  affairs  of  the  corpora- 
tion until  a  new  election  is  held  or  appointment 
made;  and 


Proxies 
1982.  c.  4 


(d)    an  order  determining  the  voting  rights  of  share- 
holders and  of  persons  claiming  to  own  shares. 

86.  Part  VIII  of  the  Business  Corporations  Act,  1982  and 
the  regulations  made  under  that  Act  in  relation  to  that  Part 
apply  with  necessary  modifications  to  every  provincial  cor- 
poration as  if  it  were  a  corporation  incorporated  under  that 
Act.  -*^ 
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(3)  L'assembl^e  convoquee  et  tenue  en  application  du  pre-  Y*''*'*^  de 
sent  article  est,  a  toutes  fins,  reguliere.  *"*'" 

(4)  L'auteur  de  la  requete  presentee  en  vertu  du  paragraphe  ^^^ "" 
(1)  en  notifie  le  surintendant  avant  Taudience,  et  lui  remet 

une  copie  de  I'ordonnance  rendue.  le  cas  echeant. 

85  (1)  La  compagnie  provinciate,  ainsi  que  lout  action-  R«iu*te. 
naire  ou  administrateur,  F>eut  demander  a  la  Haute  Cour  par  et  TenTicateur 
voie  de  requete  de  trancher  tout  differend  relatif  a  Telection 

ou  a  la  nomination  d'un  administrateur  ou  d'un  verificateur. 

(2)  L'auteur  de  la  requete  presentee  en  vertu  du  paragraphe  ^'^*  *" , 
(1)  en  notifie  le  sunntendant  avant  I  audience,  et  lui  remet 

une  copie  de  Tordonnance  rendue.  le  cas  echeant. 

(3)  Sur  requete  presentee  en  vertu  du  present  article,  le  tri-  '***'" 
bunal    peut.    par   ordonnance.    prendre    toute   mesure   qu'il 
estime  appropriee  et  nolamment : 

a)  interdire  k  Tadministrateur  ou  au  verificateur  dont 
r^lection  ou  la  nomination  est  contest^e  d'agir  jus- 
qu'au  reglement  du  differend: 

b)  proclamer  le  r^sultat  de  Telection  ou  de  la  nomina- 
tion litigieuse; 

c)  ordonner  une  nouvelle  Election  ou  une  nouvelle 
nomination,  en  donnant  des  directives  sur  la  gestion 
des  affaires  de  la  compagnie  en  attendant  Telection 
ou  la  nomination; 

d)  preciser  les  droits  de  vote  des  actionnaires  et  des 
personnes  qui  se  pretendent  proprietaires  d'actions. 

86  La  partie  VIII  de  la  Lot  de  1982  sur  les  compagnies  et  Procurations 
les  rdglements  pris  en  application  de  cette  loi  a  legard  de  '*^'  '^^  * 
cette  partie  s'appliquent.  avec  les  adaptations  necessaires,  a  la 
compagnie  provinciate  comme  s'il  s'agissait  d'une  compagnie 
constitute  en  vertu  de  cette  loi.  "^^ 
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PART  VI 


DIRECTORS  AND  OFFICERS 


Directors' 
duties 


Resolutions 


87.  The  directors  shall  manage  or  supervise  the  manage- 
ment of  the  business  and  affairs  of  a  provincial  corporation. 

88. — (1)  The  concurrence  of  a  majority  of  the  directors 
present  at  a  meeting  of  the  directors  is  necessary  to  pass  any 
resolution. 


By-law  by 
resolution 


Confirmation 

by 

shareholders 


Effective 
date 


(2)  Unless  the  instrument  of  incorporation,  this  Act  or  the 
by-laws  otherwise  provide,  the  directors,  by  resolution,  may 
make,  amend  or  repeal  any  by-laws  that  regulate  the  business 
or  affairs  of  a  provincial  corporation. 

(3)  Where  a  by-law  is  made,  amended  or  repealed  under 
subsection  (2),  the  directors  shall  submit  the  by-law,  amend- 
ment or  repeal  to  the  shareholders  at  the  next  meeting  of 
shareholders,  and  the  shareholders  shall  confirm,  reject  or 
amend  the  by-law,  amendment  or  repeal. 

(4)  Where  a  by-law  is  made,  amended  or  rep>ealed  under 
subsection  (2),  the  by-law,  amendment  or  repeal  is  effective 
from  the  date  of  the  resolution  of  the  directors  until  it  is  con- 
firmed, confirmed  as  amended  or  rejected  by  the  shareholders 
under  subsection  (3)  or  until  it  ceases  to  be  effective  under 
subsection  (5)  and,  where  the  by-law  is  confirmed  or  con- 
firmed as  amended,  it  continues  in  effect  in  the  form  in  which 
it  was  so  confirmed. 


Rejection, 
etc. 


(5)  If  a  by-law  or  an  amendment  or  repeal  of  a  by-law  is 
rejected  by  the  shareholders,  or  if  the  directors  do  not  submit 
the  by-law,  amendment  or  repeal  to  the  shareholders  as 
required  under  subsection  (3),  the  by-law,  amendment  or 
repeal  ceases  to  be  effective  on  the  date  of  such  rejection  or 
on  the  date  of  the  meeting  of  shareholders  at  which  it  should 
have  been  submitted,  as  the  case  may  be,  and  no  subsequent 
resolution  of  the  directors  to  make,  amend  or  rep)eal  a  by-law 
having  substantially  the  same  purpose  or  effect  is  effective 
until  it  is  confirmed  or  confirmed  as  amended  by  the  share- 
holders. 


By-law  re 

shareholder 

proposal 


(6)  If  a  shareholder  proposal  to  make,  amend  or  repeal  a 
by-law  is  made  in  accordance  with  section  77  and  is  adopted 
by  shareholders  at  a  meeting,  the  by-law,  amendment  or 
repeal  is  effective  from  the  date  of  its  adoption  and  requires 
no  further  confirmation. 
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PARTIE  VI 
ADMINISTRATEURS  ET  DIRIGEANTS 

87  Les  administrateurs  gdrent  les  affaires  de  la  compagnie  Fonctions  des 
provinciale,  ou  supervisent  leur  gestion.  f^un"'"" 

88  (1)  L'adoption  d'une  resolution  necessite  I'accord  d'une  Resolutions 
majority  des  administrateurs  presents  lors  d'une  reunion  des 
administrateurs. 

(2)  Sauf  disposition  contraire  de  Facte  constitutif,  de  la  R^giemem 
pr^sente  loi  ou  du  reglement  interieur,  les  administrateurs 
peuvent,  par  resolution,  ^tablir.  modifier  ou  abroger  tout 
rdglement  interieur  portant  sur  les  affaires  de  la  compagnie 
provinciale. 

(3)  Dans  le  cas  d'adoption,  de  modification  ou  d'abrogation  confirmation 
d*un  rdglement  interieur  aux  termes  du  paragraphe  (2),  les  actionnatres 
administrateurs  soumettent  cette  mesure,  lors  de  I'assemblee 
suivante,  aux  actionnaires,  qui  les  confirment,  ies  rejettent  ou 

les  modi  fie nt. 


(4)  L'adoption,  la  modification  ou  Tabrogation  d'un  rdgle-  Date  demrte 
ment  interieur  aux  termes  du  paragraphe  (2)  prennent  effet  k  "  ^'«"^"^ 
compter  de  la  date  de  la  resolution  des  administrateurs.  Aprds 

la  confirmation  de  la  mesure  ou  sa  modification  par  les  action- 
naires, celle-ci  demeure  en  vigueur  dans  sa  teneur  initiale  ou 
modifi^e  selon  le  cas.  Toutefois,  son  adoption,  sa  modification 
ou  son  abrogation  cessent  d'avoir  effet  apres  leur  rejet  aux 
termes  du  paragraphe  (3)  ou  au  cas  d'application  du  paragra- 
phe (5). 

(5)  L'adoption,  la  modification  ou  I'abrogation  du  rdgle-  '*^J*'-  *•' 
ment  interieur  cessent  d'avoir  effet  k  la  suite  de  leur  rejet  par 

les  actionnaires  ou  de  I'omission  des  administrateurs  de  sou- 
mettre  ces  mesures  ^  leur  approbation,  conformement  au 
paragraphe  (3),  h  compter  de  la  date  du  rejet  ou  de  I'assem- 
bl^e  des  actionnaires  au  cours  de  laquelle  ces  mesures 
auraient  du  etre  soumises,  selon  le  cas.  Toute  resolution  ulte- 
rieure  des  administrateurs  visant  essentiellement  le  meme  but 
n'entre  en  vigueur  qu'aprds  sa  confirmation  par  les  actionnai- 
res, avec  ou  sans  modifications. 

(6)  Le  reglement  intdrieur,  la  modification  ou  I'abrogation  Regiemem 

,  ,     ^  ,  ,  ,  ■  ■  interieur  issu 

de  ce  reglement  adoptes  lors  de  1  assemblee  sur  la  proposition  de  la  proposi- 
d'un  actionnaire  k  cet  effet  presentee  conformement  a  Particle  »'on  dun 

-.^  ../.,....  .         •  '  -^       ^    actionnaire 

77  prennent  effet  a  la  date  de  leur  adoption  et  ne  necessitent 
aucune  autre  confirmation. 
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Board  of 
directors 


(7)  A  by-law  need  not  be  described  as  a  by-law  in  a  resolu- 


By-law  need 

described        tion  referred  to  in  this  section 


89. — (1)  A  provincial  corporation  shall  have  at  least  five 
directors. 


Outside 
directors 


Idem 


(2)  At  least  one  half  of  the  directors  of  a  provincial  cor- 
poration shall  be  outside  directors. 

(3)  For  the  purposes  of  this  Part,  an  individual  is  not  eligi- 
ble to  be  an  outside  director  if, 

(a)  the  individual  holds  more  than  5  per  cent  of  the  vot- 
ing shares  of  the  corporation  or  of  any  of  its  affili- 
ates; 

(b)  the  individual  is  an  officer  or  employee  of  the  cor- 
poration or  any  of  its  affiliates  or  has  been  an  offi- 
cer or  employee  of  the  corporation  or  any  of  its 
affiliates  within  two  years  of  the  date  on  which  he 
or  she  would  become  or  became  a  director; 

(c)  the  individual  is  a  spouse  or  child  of  an  individual 
described  in  clause  (a)  or  (b);  or 


(d)  the  individual  is  a  relative  of  an  individual  described 
in  clause  (a)  or  (b)  or  a  relative  of  the  spouse  of  an 
individual  described  in  clause  (a)  or  (b)  and  has  the 
same  home  as  the  individual  described  in  clause  (a) 
or  (b)  or  as  the  spouse  of  an  individual  described  in 
clause  (a)  or  (b).  -^^ 

Citizenship  (4)  jj^g  majority  of  directors  of  a  provincial  corporation 

shall  be  resident  Canadian  citizens. 


Change  in 
number  of 
directors 


(5)  A  provincial  corporation  may  by  special  resolution 
increase  or  decrease  the  number  of  its  directors  but  no 
decrease  in  the  number  of  directors  shall  shorten  the  term  of 
an  incumbent  director  or  reduce  the  number  of  directors  to 
fewer  than  five. 


Director 
disqualifi- 
cation 


90,  The  following  persons  are  disqualified  from  being  a 
director  of  a  provincial  corporation: 

1 .  A  person  who  is  not  an  individual. 

2.  An  individual  who  is  less  than  eighteen  years  of 
age. 

3.  An  individual  who  is  of  unsound  mind  and  who  has 
been  so  found  by  a  court  in  Canada  or  elsewhere. 
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(7)  II  n'est  pas  ndcessaire,  dans  une  resolution  aux  termes  Designation 
du  present  article,  de  designer  un  reglement  interieur  comme  fm/riflTr^ISH 

tel.  n^cessaire 

89  ( 1 )  La  compagnie  provinciale  compte  au  moins  cinq  Conseii  dad- 
administrateurs.  minis,ra,K>n 

(2)  Au  moins  la  moitie  des  administrateurs  de  la  compagnie  Administra- 
provinciale  sont  des  administrateurs  externes.  **""  extemes 

(3)  Pour  Tapplication  de  la  presente  partie,  un  particulier  ne  ■**«"' 
poss^de  pas  les  qualites  requises  pour  devenir  administrateur 
externe  : 

a)  s'il  est  ddtenteur  de  plus  de  ^  pour  cent  des  actions 
assorties  du  droit  de  vote  de  la  compagnie  ou  d'un 
membre  du  meme  group>e; 

b)  s*il  est  un  dirigeant  ou  un  employ^  de  la  compagnie 
ou  d'un  membre  du  meme  groupe.  ou  Ta  6t^  au 
cours  des  deux  ans  qui  ont  pT€c6d6  la  date  a 
laquelle  il  deviendrait  administrateur; 

c)  s*il  est  le  conjoint  ou  Tenfant  du  particulier  vis^  k 
Palin^a  a)  ou  b); 

d)  s'il  est  un  parent  du  particulier  vis^  ^  Talinda  a)  ou 
b)  ou  un  parent  du  conjoint  de  ce  dernier  et  quMI 
habite  avec  le  particulier  vis^  a  I'alinea  a)  ou  b)  ou 
avec  le  conjoint  de  ce  dernier.  '^^ 

(4)  Le  conseil  d'administration  dune  compagnie  se  com-  Citoyennet< 
pose  en  majorite  de  citoyens  residents  canadiens. 

(5)  Une  compagnie  provinciale  peut,  par  resolution  spe-  Modification 
ciale,  augmenter  ou  dimmuer  le  nombre  de  ses  admmistra-  des  adminis- 
teurs.   Toutefois,   une   diminution   de   nombre   ne   doit   pas  «ra«urs 
entrainer   I'abregement   du   mandat   d'un   administrateur  en 
fonction  ni  la  reduction  du  nombre  d'administrateurs  a  moins 

de  cinq. 

90  Ne    peuvent    etre    administrateurs    d'une    compagnie  'n^abiiit* 
provinciale  : 

1.  Les  personnes  autres  que  les  particuliers. 

2.  Les  particuliers  de  moins  de  dix-huit  ans. 

3.  Les  faibles  d'esprit  qui  ont  6x6  reconnus  comme  tels 
par  un  tribunal,  meme  etranger. 
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4.  An  individual  who  has  the  status  of  bankrupt. 

5.  An  individual  who  is  a  director  of  a  corporation  not 
affiliated  with  the  corporation  of  which  the  individ- 
ual wishes  to  become  a  director. 


Holding  91,   Unless  the  instrument  of  incorporation  or  the  by-laws 

shares 

otherwise  provide,  a  director  of  a  provincial  corporation  is  not 
required  to  hold  shares  issued  by  the  corporation. 

Directors  92, — (1)  Each  director  named  in  the  instrument  of  incor- 

rnsuument  of  poration  of  3  provincial  corporation  shall  hold  office  from  the 
incorporation   date  of  issuc  of  the  instrument  until  the  first  meeting  of  share- 
holders following  the  issue  of  the  instrument. 


Election 


Term  of  a 
director 


(2)  The  shareholders  of  a  provincial  corporation  shall  elect, 
at  the  first  meeting  of  shareholders  and  at  each  succeeding 
annual  meeting,  directors  to  hold  office  for  a  term  expiring 
not  later  than  the  close  of  the  next  annual  meeting  of  share- 
holders following  the  election. 

(3)  A  director  ceases  to  hold  office  at  the  close  of  the  first 
annual  meeting  of  shareholders  following  the  director's  elec- 
tion. 


Idem 


(4)  Notwithstanding  the  provisions  of  this  section,  if  direc- 
tors are  not  elected  at  a  meeting  of  shareholders,  the  incum- 
bent directors  continue  in  office  until  their  successors  are  elec- 
ted. 


Failure  to 
elect 


Notice  to 
Superin- 
tendent 

Cumulative 
voting 


(5)  If  a  meeting  of  shareholders  fails  to  elect  the  number  of 
directors  required  by  the  by-laws  or  by  subsection  89  (1)  by 
reason  of  the  disqualification,  incapacity  or  death  of  one  or 
more  candidates,  the  directors  elected  at  that  meeting,  if  they 
constitute  a  quorum,  may  exercise  all  the  powers  of  the  direc- 
tors of  the  provincial  corporation  pending  the  holding  of  a 
meeting  of  shareholders  in  accordance  with  subsection  97  (2). 

(6)  Upon  the  election  of  a  director,  notice  of  such  election 
shall  be  given  to  the  Superintendent  in  the  prescribed  form. 

93.  Where  the  by-laws  provide  for  cumulative  voting, 

(a)  each  shareholder  entitled  to  vote  at  an  election  of 
directors  has  the  right  to  cast  a  number  of  votes 
equal  to  the  number  of  votes  attached  to  the  shares 
held  by  the  shareholder  multiplied  by  the  number  of 
directors  to  be  elected,  and  may  cast  all  such  votes 
in  favour  of  one  candidate  or  distribute  them  among 
the  candidates  in  any  manner; 
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4.  Les  personnes  qui  ont  le  statut  de  failli. 

5.  Le  particulier  qui  est  administrateur  dune  compa- 
gnie  qui  n'est  pas  membre  du  meme  groupe  que  la 
compagnie  aupres  de  laquelle  celui-ci  sollicite  un 
mandat  d'administrateur. 


91  Sauf  disposition  contraire  de  Tacte  constitutif  ou  du  p*«e|««on 
rdglement  int^rieur,  la  qualite  d'actionnaire  n'est  pas  requise     *"""* 
de  Tadministrateur  d'une  compagnie  provinciale. 

92  (1)  Le  mandat  des  administrateurs  design^s  h  Facte  Administra- 
constitutif  d'une  compagnie  provinciale  commence  a  la  date  da"r»  laA?"** 
de  d^Iivrance  de  Tacte  constitutif  et  se  termine  a  la  premiere  constitutif 
assembi^e  des  actionnaires  qui  suit  cette  d^livrance. 

(2)  Les  actionnaires  d'une  compagnie  provinciale  dlisent  ^  Election 
leur  premiere  assemblee  et  h  chaque  assemblee  annuelle  sub- 
s^quente  les  administrateurs,  dont  le  mandat  expire  au  plus 

tard  ^  la  cloture  de  la  prochaine  assemblee  annuelle  des 
actionnaires  qui  suit  I'election. 

(3)  Le  mandat  d'un  administrateur  prend  fin  k  la  cloture  de  V*"*^'  ^ 
la  premidre  assemblee  annuelle  qui  suit  son  election.  teur"'""  " 

(4)  Malgrd  le  present  article,  le  mandat  des  administrateurs,  ■***"' 
k  defaut  d'^lection  de  nouveaux  administrateurs  lors  d'une 
assemblee  des  actionnaires,  se  poursuit  jusqu'^  I'election  de 
leurs  remplagants. 

(5)  Si  en  raison  de  Tinhabilite,  de  I'incapacitd  ou  du  d6cbs  ^'*"'  **"*•''* 
d'un  ou  de  plusieurs  candidats,  les  actionnaires  ne  peu\ent 

eiire  lors  d'une  assemblee  le  nombre  d'administrateurs  requis 
par  le  rdglement  interieur  ou  le  paragraphe  89  (1),  les  admi- 
nistrateurs eius  a  cette  assemblee  peuvent,  si  le  quorum  est 
atteint,  exercer  tous  les  pouvoirs  des  administrateurs  jusqu'^ 
la  tenue  d'une  assemblee  des  actionnaires  conformement  au 
paragraphe  97  (2). 

(6)  Dds  I'election  dun  administrateur,  avis  en  est  donne  au  ^^'^  ^"^ 

.  J  •        ,     r  .  sunntendant 

sunntendant,  selon  la  formule  prescnte. 


93   Lorsque  le  rdglement  interieur  pr^voit  le  vote  cumu- 
latif : 


Vote 
cumulatif 


a)  les  actionnaires  qui  ont  le  droit  d'elire  les  adminis- 
trateurs disposent  d'un  nombre  de  voix  egal  a  celui 
qui  se  rattache  a  leurs  actions,  multiplie  par  le  nom- 
bre d'administrateurs  a  elire.  lis  peuvent  exprimer 
leurs  voix  en  faveur  d'un  seul  ou  de  plusieurs  candi- 
dats; 
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(b)  a  separate  vote  of  shareholders  shall  be  taken  with 
respect  to  each  candidate  nominated  for  director 
unless  a  resolution  is  passed  unanimously  permitting 
two  or  more  persons  to  be  elected  by  a  single  reso- 
lution; 

(c)  if  a  shareholder  has  voted  for  more  than  one  candi- 
date without  specifying  the  distribution  of  votes 
among  the  candidates,  the  shareholder  is  deemed  to 
have  distributed  the  votes  equally  among  the  candi- 
dates; 

(d)  if  the  number  of  candidates  nominated  for  director 
exceed  the  number  of  positions  to  be  filled,  the  can- 
didates who  receive  the  least  number  of  votes  shall 
be  eliminated  until  the  number  of  candidates 
remaining  equals  the  number  of  positions  to  be 
filled; 

(e)  a  director  may  not  be  removed  from  office  if  the 
votes  cast  against  removal  would  be  sufficient  to 
elect  a  director  if  they  were  voted  cumulatively  at 
an  election  at  which  the  same  total  number  of  votes 
were  cast  and  the  number  of  directors  required  by 
the  by-laws  were  being  elected;  and 

(f)  the  number  of  directors  required  by  the  by-laws 
may  not  be  decreased  if  the  votes  cast  against  the 
motion  to  decrease  would  be  sufficient  to  elect  a 
director  if  they  were  voted  cumulatively  at  an  elec- 
tion at  which  the  same  total  number  of  votes  were 
cast  and  the  number  of  directors  required  by  the  by- 
laws were  being  elected. 

When  94^ — (1)  /^  director  of  a  provincial  corporation  ceases  to 

ceases  to        hold  office  upon, 

hold 

(a)  death  or  resignation; 

(b)  removal  under  section  95;  or 

(c)  becoming  disqualified  under  section  90. 

Resignation  (2)  A  resignation  of  a  director  becomes  effective  at  the 
time  a  written  resignation  is  received  by  the  provincial  cor- 
poration or  at  the  time  specified  in  the  resignation,  whichever 
is  later. 

Notice  to  (3)  Upon  receipt  of  the  resignation  of  a  director,  the  pro- 

teTde""  vincial  corporation  shall  deliver  notice  to  the  Superintendent 

of  the  resignation  together  with  a  copy  of  any  statement  made 

under  subsection  96  (2)  or  (3). 
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b)  chaque  poste  d'administrateur  fait  Tobjet  d'un  vote 
distinct,  sauf  adoption  a  I'unanimite  d'une  resolu- 
tion permettant  a  deux  personnes  ou  plus  d'etre 
eiues  par  la  meme  resolution; 

c)  Tactionnaire  qui  a  vot^  pour  plus  d'un  candidat, 
sans  autres  precisions,  est  repute  avoir  r^parti  ses 
voix  egalement  entre  les  candidats; 

d)  si  le  nombre  des  candidats  est  plus  grand  que  celui 
des  postes  vacants,  les  candidats  qui  recueillent  le 
plus  petit  nombre  de  voix  sont  elimines  jusqu'a  ce 
que  le  nombre  des  candidats  restants  egale  celui  des 
postes  vacants; 

e)  un  administrateur  ne  peut  etre  rdvoqu^  lorsque  les 
voix  exprim^es  contre  cette  mesure  suffiraient  k 
assurer  I'^lection  d'un  administrateur  si  elles  etaient 
cumuiees  lors  d'une  election  du  nombre  total  des 
administrateurs  prevu  par  le  rdglement  int^rieur, 
dans  le  cadre  de  laquelle  le  meme  nombre  de  voix 
etait  exprime; 

0  le  nombre  d'administrateurs  pr^vu  par  le  rdglement 
intdrieur  ne  peut  etre  r^duit  lorsque  les  voix  expri- 
mdes  contre  la  motion  k  cet  effet  suffiraient  k  assu- 
rer reiection  d'un  administrateur,  si  elles  etaient 
cumuiees  lors  d'une  election  du  nombre  total  des 
administrateurs  prevu  par  le  rdglement  interieur, 
dans  le  cadre  de  laquelle  le  meme  nombre  de  voix 
etait  exprime. 

94  (1)  Le  mandat  d'un  administrateur  d'une  compagnie  '"'"  ^"  ^. 

.,,,..  '     ^  mandat  d  un 

provmciale  prend  fm  ddS  :  administrateur 

a)  son  deeds  ou  sa  demission; 

b)  sa  revocation  aux  termes  de  I'article  95; 

c)  son  inhabilite  k  I'exercer  aux  termes  de  I'article  90. 

(2)  La  demission  d'un  administrateur  prend  effet  a  la  date  Demission 
de  reception  par  la  compagnie  provincial  d'un  ecrit  k  cet 

effet  ou  k  la  date  posterieure  qui  y  est  indiquee. 

(3)  Des  reception  de  la  demission  dun  administrateur,  la  ^^'rlJ,,^"^^^, 
compagnie  provincial  deiivre  au  surintendant  un  avis  a  cet 

effet  accompagne,  le  cas  echeant,  de  la  declaration  ecrite  visee 
aux  paragraphes  96  (2)  ou  (3). 
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Removal  of 
directors 


Idem 


Idem 


Notice  to 
director 


Reasons  for 
resignation 


95. — (1)  Subject  to  clause  93  (e),  the  shareholders  of  a 
provincial  corporation  may  by  resolution  at  an  annual  or  spe- 
cial meeting  remove  any  director  from  office. 

(2)  Where  the  holders  of  any  class  or  series  of  shares  of  a 
corporation  have  an  exclusive  right  to  elect  one  or  more  direc- 
tors, a  director  so  elected  may  only  be  removed  by  resolution 
at  a  meeting  of  the  shareholders  of  that  class  or  series. 

(3)  Subject  to  clauses  93  (a)  to  (d),  a  vacancy  created  by 
the  removal  of  a  director  may  be  filled  at  the  meeting  of  the 
shareholders  at  which  the  director  is  removed  or,  if  not  so 
filled,  may  be  filled  under  section  97. 

96. — (1)  A  director  of  a  provincial  corporation  is  entitled 
to  receive  notice  of  and  to  attend  and  be  heard  at  every  meet- 
ing of  shareholders. 

(2)  A  director  of  a  provincial  corporation  who, 

(a)    resigns; 


Idem 


R.S.O.  1980, 
c.  466 


R.S.C.  1970, 
c.  C-34 


(b)  receives  a  notice  or  otherwise  learns  of  a  meeting  of 
shareholders  called  for  the  purpose  of  removing  him 
or  her  from  office;  or 

(c)  receives  a  notice  or  otherwise  learns  of  a  meeting  of 
directors  or  shareholders  at  which  another  person  is 
to  be  appointed  or  elected  to  fill  the  office  of  direc- 
tor, whether  because  of  the  resignation  or  removal 
of  the  director  or  because  the  director's  term  of 
office  has  expired  or  is  about  to  expire, 

may  submit  to  the  corporation  a  written  statement  giving  the 
reasons  for  the  resignation  or  the  reasons,  if  any,  why  he  or 
she  opposes  any  proposed  action  or  resolution,  as  the  case 
may  be. 

(3)  Where  a  director  of  a  provincial  corporation  resigns 
because  he  or  she  disagrees  with  an  action  or  omission  of  the 
board  of  directors  or  of  the  management  of  the  corporation 
and,  ; 

(a)  the  director  knows  or  believes  that  as  a  result  of  the 
action  or  omission  the  corporation  or  any  share- 
holder, director,  officer  or  employee  of  the  corpora- 
tion is  or  will  be  in  contravention  of  this  Act,  the 
Securities  Act  or  the  Criminal  Code  (Canada)  or  leg- 
islation of  another  jurisdiction  that  is  comparable  to 
this  Act  or  the  Securities  Act;  or 
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95  (1)  Sous  r^erve  de  Talin^a  93  e),  les  actionnaires  de  la  Revocation 
compagnie  provinciale  peuvent,  lors  d'une  assemblee  annuelle  administra- 
ou  extraordinaire,  rdvoquer  un  administrateur  par  voie  de  •«"" 
resolution. 

(2)  Si  les  d^tenteurs  d'une  categorie  ou  d'une  s^rie  d'actions  ■**«'" 
ont  le  droit  exclusif  d'elire  un  ou  plusieurs  administrateurs, 
Tadministrateur  ainsi  ^lu  ne  F>eut  etre  revoque  que  par  voie  de 
resolution,   adoptee   lors  d'une  assemblde  des  actionnaires 
interess6s. 

(3)  Sous  reserve  des  alin(3as  93  a)  a  d),  toute  vacance  d6cou-  '**«"' 
lant  d'une  revocation  peut  etre  combine  lors  de  lassemblee 

qui  a  prononce  la  revocation  ou,  ^  defaut,  aux  termes  de  I'ar- 
ticle  97. 

96  (1)  Les  administrateurs  ont  le  droit  de  recevoir  avis  des  '^*''*  *  ''*<*™'- 
assembiees   d'actionnaires,    d'y   assister   et   d'y   prendre    la  "'*"'"' 
parole. 

(2)  L'administrateur  qui : 

a)  demissionne; 

b)  est  informe.  notamment  au  moyen  d'un  avis,  de  la 
convocation  d'une  assemblee  en  vue  de  le  revoquer; 


Motifs  de 
demission 


c)  est  informe,  notamment  au  moyen  d'un  avis,  de  la 
tenue  d'une  reunion  du  conseil  d'administration  ou 
d'une  assemblee  convoquees  en  vue  de  nommer  ou 
d'eiire  son  rempla^ant,  par  suite  de  sa  demission,  de 
sa  revocation  ou  de  I'expiration  effective  ou  immi- 
nente  de  son  mandat, 

peut,  dans  une  declaration  ecrite,  exposer  k  la  compagnie  les 
motifs  de  sa  demission  ou,  le  cas  echeant.  de  son  op|X)sition  a 
la  mesure  ou  k  la  resolution  proposees. 

(3)  L'administrateur  de  la  compagnie  provinciale  dont  la  '<^'" 
demission  est  provoquee  par  une  mesure  ou  une  omission  de 
la  part  du  conseil  d'administration  ou  de  la  direction  presente 
k  la  compagnie  une  declaration  ecrite  exposant  les  motifs  de 
sa  demission  : 


a)  s'il  sait  ou  croit  que  la  mesure  ou  I'omission  a 
entraine  ou  entrainera  de  la  part  de  la  compagnie 
ou  de  son  actionnaire.  administrateur,  dirigeant  ou 
employe,  une  contravention  k  la  presente  loi,  a  la 
Loi  sur  les  valeurs  mobilieres,  aux  lois  semblables 
d'une  autre  competence  legislative,  ou  au  Code 
criminel  (Canada); 


L.R.O.  198(). 
chap.  466 
SRC.  1970. 
chap.  C-34 
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Distribution 
of  statement 


No  liability 


Idem 


(b)  the  director  knows  or  believes  that  as  a  result  of  the 
action  or  omission  there  has  been  or  will  be  a 
change  in  the  circumstances  of  the  corporation  that 
might  materially  and  adversely  affect  the  financial 
position  of  the  corporation, 

the  director  shall  submit  to  the  corporation  a  written  state- 
ment giving  the  reasons  for  the  resignation. 

(4)  Upon  receiving  a  statement  under  subsection  (2),  the 
corporation  shall  forthwith  send  a  copy  of  the  statement  to 
every  shareholder  entitled  to  receive  notice  of  meetings  of 
shareholders  unless  the  statement  is  included  in  or  attached  to 
a  management  information  circular. 

(5)  No  corporation  or  person  acting  on  its  behalf  incurs  any 
liability  by  reason  only  of  circulating  a  director's  statement  in 
compliance  with  subsection  (4). 

(6)  A  person  who  in  good  faith  makes  a  statement  under 
subsection  (3)  shall  not  be  liable  in  any  civil  action  arising  out 
of  the  statement. 


Notice  to 
Superin- 
tendent 


Additional 
information 


Vacancies 


Election  to 

make 

quorum 


(7)  A  director  who  resigns  as  director  of  a  provincial  cor- 
poration shall  forthwith  give  notice  to  the  Superintendent  of 
the  resignation  and  a  copy  of  any  written  statement  given 
under  this  section. 

(8)  Forthwith  upon  receipt  of  the  written  request  of  the 
Superintendent,  a  director  who  gives  a  notice  under  subsec- 
tion (7)  shall  provide  the  Superintendent  with  such  informa- 
tion related  to  the  resignation  as  is  set  out  in  the  request.   -^Ifr- 

97. — (1)  Subject  to  subsections  (3)  and  (4),  a  quorum  of 
directors  may  fill  a  vacancy  among  the  directors,  except  a 
vacancy  resulting  from, 

(a)  an  increase  in  the  number  of  directors;  or 

(b)  a  failure  to  elect  the  number  of  directors  required  to 
be  elected  at  any  meeting  of  shareholders. 

(2)  If  there  is  not  a  quorum  of  directors,  or  if  there  has 
been  a  failure  to  elect  the  number  of  directors  required  by  the 
by-laws  or  by  subsection  89  (1),  the  directors  then  in  office 
shall  forthwith  call  a  special  meeting  of  shareholders  to  fill  the 
vacancy  and,  if  they  fail  to  call  a  meeting  or  if  there  are  no 
directors  then  in  office,  the  meeting  may  be  called  by  any 
shareholder. 
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b)  s'il  sait  ou  croit  que  la  mesure  ou  Tomission  a 
entraine  ou  entrainera  une  modification  de  la  situa- 
tion de  la  compagnie  p>ouvant  porter  gravement 
atteinte  a  sa  situation  financidre. 

(4)  Dds  reception  de  la  declaration  aux  termes  du  paragra-  Distribution 
phe  (2),  la  compagnie  en  envoie  une  copie  a  chaque  action-  il'dSrati'oii 
naire  ayant  le  droit  de  recevoir  avis  des  assemblees.  sauf  si  la 
declaration  figure  ou  est  annexee  k  une  circulaire  d'informa- 

tion  de  la  direction. 

(5)  La  compagnie  et  la  personne  agissant  en  son  nom  n'en-  Absence  de 
gagent  pas  leur  responsabilite  pour  le  seul  motif  qu'ils  diffu-  ^"f^"**  '"^ 
sent  confomidment  au  paragraphe  (4)  la  declaration  faite  par 

un  administrateur. 

(6)  La  personne  qui,  de  bonne  foi,  fait  la  declaration  vis^e  '<*«'" 
au  paragraphe  (3)  n'engage  pas  sa  responsabilite  lors  de  toute 
poursuite  civile  qui  s'ensuit. 

(7)  L'administrateur  de  la  compagnie  provinciale  qui  d^mis-  ^vis  au 

•  .  ...    .        •  •    .        .      .  ^    sunntendant 

sionne  en  donne  sans  delai  avis  au  sunntendant.  accompagne 
d'une  copie  de  toute  declaration  ecrite  presentee  aux  termes 
du  present  article. 

(8)  Lorsqu'il  regoit  une  demande  ecrite  du  surintendant  k  Rcnscigne- 
cet  effet,  Padministrateur  qui  donne  I'avis  vise  au  paragraphe  ^ditLnncis 
(7)  fournit  sans  deiai  au  surintendant  les  renseignements  ayant 

trait  k  la  demission  que  precise  la  demande.  '^I^ 

y?  (1)  Sous  reserve  des  paragraphes  (3)  et  (4),  les  admi-  Postes  vacants 
nistrateurs  peuvent,  s'il  y  a  quorum,  pourvoir  aux  vacances 
survenues  au  sein  du  conseil,  sauf  celles  qui  resultent : 

a)  d'une  augmentation  du  nombre  d'administrateurs; 

b)  du  defaut  d'eiire  le  nombre  d'administrateurs  a  elire 
lors  d'une  assembiee  d'actionnaires. 


(2)  En  I'absence  de  quorum  ou  a  defaut  d'eiire  le  nombre  ^'cction  dad- 

j,     ,      .    .  ~  ■         X    ,  ■      ,   •  1       ministrateurs 

d  admmistrateurs  requis  par  le  reglement  mterieur  ou  par  le  pour  former 
paragraphe  89  (1),  les  administrateurs  en  fonction  convoquent  '^  quorum 
dans  les  meilleurs  deiais  une  assembiee  extraordinaire  des 
actionnaires  afin  de  pourvoir  aux  vacances  survenues  au  sein 
du  conseil.  S'ils  negligent  de  le  faire  ou  s'il  n'y  a  aucun  admi- 
nistrateur en  fonction,  tout  actionnaire  peut  convoquer  cette 
assembiee. 
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dSs'of  ^^         ^^^  Where  the  holders  of  any  class  or  series  of  shares  of  a 
shareholders    provincial  corporation  have  an  exclusive  right  to  elect  one  or 
more  directors  and  a  vacancy  occurs  among  those  directors, 

(a)  subject  to  subsection  (4),  the  remaining  directors 
elected  by  that  class  or  series  may  fill  the  vacancy 
except  a  vacancy  resulting  from  an  increase  in  the 
number  of  directors  for  that  class  or  series  or  from  a 
failure  to  elect  the  number  of  directors  for  that  class 
or  series;  or 


No  quorum 


Term 


Director's 
fitness 


(b)  if  there  are  no  such  remaining  directors,  any  holder 
of  shares  of  that  class  or  series  may  call  a  meeting 
of  the  holders  thereof  for  the  purpose  of  filling  the 
vacancy. 

(4)  The  by-laws  may  provide  that  a  vacancy  among  the 
directors  shall  only  be  filled  by  a  vote  of  the  shareholders,  or 
by  a  vote  of  the  holders  of  any  class  or  series  of  shares  having 
an  exclusive  right  to  elect  one  or  more  directors  if  the  vacancy 
occurs  among  the  directors  elected  by  that  class  or  series. 

(5)  A  director  appointed  or  elected  to  fill  a  vacancy  holds 
office  for  the  unexpired  term  of  the  director's  predecessor. 

98. — (1)  The  election  or  appointment  of  a  person  to  the 
board  of  directors  of  a  provincial  corporation  does  not  take 
effect  until  the  corporation  has  satisfied  the  Superintendent 
that  the  person  is  fit,  both  as  to  character  and  competence,  to 
be  a  director  of  a  corporation  and  the  Superintendent  has 
approved  the  election  or  appointment  of  the  person  as  a  direc- 
tor. 


Information 


(2)  The  Superintendent  may  require  a  corporation  to  pro- 
vide such  information,  material  and  evidence  as  the  Superin- 
tendent may  consider  necessary  to  decide  the  fitness  of  a  per- 
son to  be  a  director. 


Deemed 
approval 


(3)  If  the  Superintendent  does  not  notify  a  corporation, 
within  thirty  days  of  being  asked  to  approve  the  appointment 
or  election  of  a  proposed  director,  that  he  or  she  is  satisfied 
that  the  proposed  director  is  fit  to  be  a  director  or  give  notice 
of  the  time  and  place  of  a  hearing  on  the  matter,  he  or  she 
shall  be  deemed  to  be  satisfied  as  to  the  person's  fitness  to  be 
a  director. 


Non- 
application 


(4)  Subsections  (1)  to  (3)  do  not  apply, 

(a)  to  a  person  who  on  the  day  this  section  comes  into 
force  is  a  director  of  a  corporation  so  long  as  he  or 
she  remains  a  director  of  the  corporation;  or 
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(3)  Si  les  detenteurs  d'une  categoric  ou  d'unc  serie  d'actions  t'«^'on  par 
ont  Ic  droit  exclusif  d'elire  un  ou  plusieurs  administrateurs,  Ics  JS^fSnr 
vacances  survenucs  parmi  ccs  administrateurs  peuvent  etre 
comblees : 

a)  sous  reserve  du  paragraphe  (4)  et  k  I'cxception  des 
vacances  resultant  du  defaut  d'elire  le  nombre 
requis  d'administrateurs  ou  dune  augmentation  de 
ce  nombre,  par  les  administrateurs  en  fonction  elus 
par  cette  categoric  ou  cette  serie; 

b)  en  I'absence  d'administrateurs  en  fonction,  lors  de 
I'assembl^e  que  les  detenteurs  d'actions  de  cette 
catdgorie  ou  s^rie  peuvent  convoquer  pour  pourvoir 
aux  vacances. 

(4)  Le  rdglement  intdrieur  peut  pr^voir  que  les  vacances  au  Absence  de 
sein  du  conseil  d'administration  seront  comblees  uniquement  ''"°""" 

k  la  suite  d'un  vote,  soit  des  actionnaires,  soit  des  detenteurs 
de  la  categoric  ou  serie  ayant  le  droit  exclusif  d'elire  les  admi- 
nistrateurs dont  il  s'agit. 

(5)  L'administrateur   nomm^   ou   ^lu   pour  combler   une  '^'** 
vacance  remplit  la  partie  non  expiree  du  mandat  de  son  pr^- 
d^cesseur. 

98  (1)  L'^leclion  ou  la  nomination  d'une  personne  au  con-  Aptitudes  de 

•  ,.,,..  ,,  :.,  ,    I  administra- 

seil  d  admmistration  de  la  compagnie  provmciale  ne  prend  teur 
effet  que  lorsque  le  surintendant  est  convaincu  par  des  preu- 
ves  qui  lui  sont  presentees  par  la  compagnie  que  le  candidat 
est  apte,  du  point  de  vue  de  la  morality  et  de  la  competence,  a 
exercer  les  fonctions  d'administrateur  et  que  le  surintendant  y 
a  donne  son  approbation. 


(2)  Le  surintendant  peut  exiger  que  la  compagnie  lui  four-  R^nseigne- 
nisse  les  renseignements.  les  documents  ainsi  que  la  preuve 

qu*il  estime  necessaires  pour  ^valuer  I'aptitude  du  candidat  a 
exercer  ces  fonctions. 

(3)  Le  surintendant  est  repute  convaincu  de  Taptitude  d'un  Approbation 
candidat  a  exercer  les  fonctions  d'administrateur  si,  dans  les 

trente  jours  de  la  demande  dapprobation  de  la  nomination  ou 
de  reiection  du  candidat.  il  n'a  pas  avise  la  compagnie  de  son 
assentiment  ou  n'a  pas  fixe  la  date  et  I'endroit  pour  la  tenue 
d'une  audience  pour  connaitre  de  la  question. 

(4)  Les  paragraphes  (1)  a  (3)  ne  s'appliquent  pas  a  la  ^°^;^^^^.^^ 
personne  :  des  par.  (i)  a 


a)  qui  est  administrateur  de  la  compagnie  au  moment 
de  I'entree  en  vigueur  du  present  article,  tant 
qu'elle  demeure  en  fonction; 


(3) 
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Place  of 
meetings 


Minimum 
number 
of  meetings 

Quorum 


(b)  to  a  person  who  has  been  approved  under  this  sec- 
tion so  long  as  he  or  she  remains  a  director  of  the 
corporation. 

99. — (1)  Where  the  by-laws  of  a  provincial  corporation  so 
provide,  a  meeting  of  its  board  of  directors  may  be  held  at 
any  place  within  Canada  and  otherwise  shall  be  held  at  its 
principal  place  of  business. 

(2)  The  board  of  directors  shall  meet  at  least  five  times  in 
each  year. 

(3)  Subject  to  the  by-laws  and  subsection  (4),  a  majority  of 
the  number  of  directors  required  by  the  by-laws  constitutes  a 
quorum  at  any  meeting  of  directors,  but  in  no  case  shall  a 
quorum  be  less  than  two-fifths  of  the  number  of  directors,  of 
which  one  must  be  an  outside  director. 


Idem 


Calling 
meeting  of 
directors 


Notice 


Waiver  of 
notice 


Adjourned 
meeting 


Meeting  by 

telephone, 

etc. 


(4)  Subject  to  the  instrument  of  incorporation  or  by-laws, 
where  there  is  a  vacancy  or  vacancies  in  the  board  of  direc- 
tors, the  remaining  directors  may  exercise  all  the  powers  of 
the  board  so  long  as  a  quorum  of  the  board  remains  in  office. 

(5)  In  addition  to  any  other  provision  in  the  by-laws  of  a 
provincial  corporation  for  calling  meetings  of  directors,  a  quo- 
rum of  the  directors  may,  at  any  time,  call  a  meeting  of  the 
directors  for  the  transaction  of  any  business  the  general  nature 
of  which  is  sp>ecified  in  the  notice  calling  the  meeting. 

(6)  Subject  to  the  by-laws  of  the  provincial  corporation, 
notice  of  the  time  and  place  for  the  holding  of  the  meeting 
called  under  subsection  (5)  shall  be  given  to  each  director  of 
the  corporation  by  sending  the  notice  ten  days  or  more  before 
the  date  of  the  meeting  to  the  last  address  of  the  director  as 
shown  on  the  records  of  the  corporation. 

(7)  A  director  may  in  any  manner  and  at  any  time  waive  a 
notice  of  a  meeting  of  directors  and  attendance  of  a  director 
at  a  meeting  of  directors  is  a  waiver  of  notice  of  the  meeting, 
except  where  a  director  attends  a  meeting  for  the  express  pur- 
pose of  objecting  to  the  transaction  of  any  business  on  the 
grounds  that  the  meeting  is  not  lawfully  called. 

(8)  Notice  of  an  adjourned  meeting  of  directors  is  not 
required  to  be  given  if  the  time  and  place  of  the  adjourned 
meeting  is  announced  at  the  original  meeting. 

(9)  Unless  the  by-laws  otherwise  provide,  if  all  the  directors 
of  a  corporation  present  at  or  participating  in  the  meeting 
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b)  dont  la  nomination  ou  i'^lection  a  fait  I'objet  d'une 
approbation  aux  termes  du  present  article,  tant 
qu'elle  demeure  en  fonction. 

99  (1)  Lx)rsque  le  rdglement  interieur  le  pr^voit,  les  reu-  Lwu  de$ 
nions  du  conseil  d'administration  de  la  compagnie  provinciale  ^  """""^ 
peuvent  se  tenir  n'importe  oil  au  Canada.  Dans  les  autres  cas, 
elles  se  tiennent  k  I'endroit  de  son  etablissement  principal. 

(2)  Les  administrateurs  tiennent  au  moins  cinq  reunions  par  Nombre  minj- 
annee.  bunions 

(3)  Sous  reserve  du  r^glement  interieur  et  du  paragraphe  Ouomm 
(4),  la  majority  du  nombre  d'administrateurs  exig^  par  les 
rdglements  constitue  le  quorum  ^  toute  reunion  des  adminis- 
trateurs. Toutefois,  le  quorum  ne  doit  en  aucun  cas  etre  inf6- 

rieur  aux  deux  cinquidmes  de  ce  nombre  et  doit  inclure  un 
administrateur  externe. 

(4)  Sous  reserve  de  I'acte  constitutif  ou  du  rdglement  inte-  ''*«'" 
rieur,  en  cas  de  vacance  au  sein  du  conseil  d'administration  les 
administrateurs  en  fonction  peuvent  exercer  tous  les  pouvoirs 

du  conseil  tant  qu'il  y  a  quorum. 


(5)  En  outre  de  toute  disposition  du  rdglement  interieur 
relative  k  la  convocation  des  reunions  des  administrateurs,  un 
groupe  de  ceux-ci  formant  quorum  peut  convoquer  une  reu- 
nion des  administrateurs  aux  fins  de  d^lib^rer  sur  toute  ques- 
tion dont  Tobjet  est  indiqud  en  termes  gdn^raux  dans  Tavis  de 
convocation. 


Convocation 
de  la  reunion 
des  adminis- 
trateurs 


(6)  Sous  reserve  du   rdglement   interieur,  avis  des  date,  ^"^ 
heure  et  lieu  de  la  reunion  convoquee  aux  termes  du  paragra- 
phe (5)  est  envoys,  au  moins  dix  jours  avant  la  date  de  la  reu- 
nion, h  chaque  administrateur  a  la  demidre  adresse  connue  de 
ce  dernier  qui  figure  aux  dossiers  de  la  compagnie. 


(7)  Les  administrateurs  peuvent.  de  quelque  fagon  que  ce  f*.']^'*''°" 
soit  et  k  n'importe  quel  moment,  renoncer  a  Tavis  de  convoca- 
tion. Leur  presence  a  la  reunion  equivaut  a  une  telle  renoncia- 

tion,  sauf  lorsquMIs  y  assistent  specialement  pour  s'opposer 
aux  deliberations  pour  le  motif  que  la  reunion  n'est  pas  regu- 
lidrement  convoquee. 

(8)  II  n'est  pas  ndcessaire  de  donner  avis  de  Tajournement  Jj'^i^^d^oi 
d'une  reunion  si  les  date,  heure  et  lieu  de  la  reprise  sont 
annoncds  lors  de  la  reunion  initiale. 

(9)  Sauf  disposition  contraire  du  reglement  interieur  et  si  ^^^^^IJ^ 
tous  les  administrateurs  presents  ou  qui  participent  k  la  t6u-  etc. 
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Place  of 
meeting  by 
telephone 


consent,  a  meeting  of  directors  or  of  a  committee  of  directors 
may  be  lield  by  means  of  such  telephone,  electronic  or  other 
communication  facilities  as  permit  all  persons  participating  in 
the  meeting  to  communicate  with  each  other  simultaneously 
and  instantaneously,  and  a  director  participating  in  such  a 
meeting  by  such  means  is  deemed  for  the  purposes  of  this  Act 
to  be  present  at  that  meeting. 

(10)  If  a  majority  of  the  directors  participating  in  a  meeting 
held  under  subsection  (9)  is  then  in  Canada,  the  meeting  shall 
be  deemed  to  have  been  held  in  Canada. 


Executive 
committee 


Limitations 
on  authority 


R.S.O.  1980. 
c.  466 


100. — (1)  The  shareholders  of  a  provincial  corporation,  by 
special  resolution  and  subject  to  subsection  (2),  may  authorize 
the  directors  to  delegate  any  of  their  powers  to  an  executive 
committee  consisting  of  not  fewer  than  three  to  be  appointed 
by  the  directors  from  their  number  and  at  least  one  member 
of  the  executive  committee  shall  be  an  outside  director. 

(2)  No  executive  committee  has  authority  to, 

(a)  submit  to  the  shareholders  any  question  or  matter 
requiring  the  approval  of  the  shareholders; 

(b)  fill  a  vacancy  among  the  directors  or  the  members 
of  the  audit  committee,  the  investment  committee 
or  the  approvals  committee  or  in  the  office  of  audi- 
tor or  appoint  or  remove  the  chief  operating  officer, 
however  designated,  the  chief  executive  officer, 
however  designated,  the  chief  financial  officer,  how- 
ever designated,  the  chairman  of  the  board  or  the 
president  of  the  corporation; 

(c)  issue  securities  except  in  the  manner  and  on  the 
terms  authorized  by  the  directors; 

(d)  declare  dividends; 

(e)  purchase,  redeem  or  otherwise  acquire  shares  issued 
by  the  corporation; 

(f)  pay  a  commission  referred  to  in  section  53; 

(g)  approve  a  management  information  circular; 

(h)  approve  a  take-over  bid  circular,  directors'  circular, 
or  issuer  bid  circular  or  any  amendment  to  any  such 
circular  referred  to  in  Part  XIX  of  the  Securities 
Act; 
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nion  du  conseil  ou  de  son  comity  y  consentent,  ceux-ci  peu- 
vent  y  prendre  part  en  utilisant  des  moyens  techniques  de 
communication,  notamment  le  telephone  ou  des  moyens  elec- 
troniques,  p)ermettant  a  tous  les  participants  de  communiquer 
entre  eux  de  fagon  simultanee  et  instantan^e.  L'administra- 
teur  qui  participe  de  cette  fa^on  a  la  reunion  est  repute,  pour 
I'application  de  la  presente  loi,  y  avoir  assiste. 

(10)  Est  r^put^e  avoir  lieu  au  Canada  la  reunion  tenue  aux  ljcu  de  la 

.  •        //^v      •    t  •      •    -     .  J      •    •  reunion  par 

termes  du  paragraphe  (9)  si  la  majorite  des  admmistrateurs  tei,tphone 
participants  se  trouvent  alors  au  Canada. 

100  (1)  Les  actionnaires  d'une  compagnie  provincial  peu-  9""'**^^ 
vent,  par  resolution  speciale  et  sous  reserve  du  paragraphe 
(2),  autoriser  les  administrateurs  h  former  un  comite  directeur 
compost  d'au  moins  trois  d'entre  eux,  dont  Tun  au  moins  soit 
un  administrateur  exteme,  et  k  d^kguer  un  ou  plusieurs  de 
leurs  pouvoirs  ^  ce  comit^. 

(2)  Le  comity  directeur  ne  peut :  5iiT'Ji'uTOin 

a)  soumettre  aux  actionnaires  des  questions  qui  n^ces- 
sitenl  leur  approbation; 

b)  pourvoir  au  poste  d'un  administrateur,  dun  mem- 
bre  du  comity  de  verification,  du  comite  de  place- 
ments ou  du  comite  d'annrobation,  ou  du  verifica- 
teur.  nommer  ou  destiiuer  le  responsable  de  I'ex- 
ploitation,  le  responsable  de  la  direction  ou  le 
responsable  des  finances,  quelle  que  soit  leur 
designation,  de  meme  que  le  president  du  conseil 
d'administration  ou  le  president  de  la  compagnie; 

c)  emettre  des  valeurs  mobilidres,  sauf  selon  les  moda- 
lit^s  et  aux  conditions  autorisees  par  les  administra- 
teurs; 

d)  declarer  des  dividendes; 

e)  acquerir,  notamment  par  achat  ou  rachat,  des 
actions  emises  par  la  compagnie; 

0      verser  la  commission  vis^e  ^  Particle  53; 

g)  approuver  une  circulaire  d'information  de  la  direc- 
tion; 

h)     approuver  une  circulaire  d'offre  d'achat  visant  k  la 
mainmise.  une  circulaire  de  la  direction  ou  une  cir- 
culaire d'offre  d'achat  de  I'emetteur  visees  a  la  par- 
tie  XIX  de  la  Loi  sur  les  valeurs  mobilieres  ou  une  \^^^- 
modification  de  celles-ci; 
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(i)     approve  any  financial  statements  under  subsection 
120(1); 

(j)     adopt,  amend  or  repeal  by-laws; 

(k)    approve  any  item  requiring  approval  of  the  board  of 
directors  under  Part  IX;  or 

(1)     approve  the  written  procedures  described  in  section 

154. 


Further 
limitation 


Chairman 


(3)  No  business  shall  be  transacted  by  an  executive  commit- 
tee unless  at  least  one  outside  director  is  present  at  the  meet- 
ing. 

101. — (1)  The  directors  of  a  provincial  corporation  shall 
elect  from  among  themselves  a  chairman  of  the  board. 


Delegation  of 
powers  to 
officers 


(2)  The  directors, 

(a)  may  designate  the  offices  of  the  corporation  and 
may  appoint  officers  to  those  offices  and  specify 
their  duties;  and 

(b)  may  delegate  to  the  officers  of  the  corporation  the 
power  to  manage  the  business  and  affairs  of  the  cor- 
poration. 

(3)  The  directors  shall  not  delegate  to  the  officers  of  the 
corporation  any  power  that,  under  subsection  100  (2),  cannot 
be  exercised  by  an  executive  committee.  '^^ 

Qualifications  (4)  Where  the  regulations  prescribe  qualifications  for 
appointment  as  an  officer,  the  directors  shall  not  appoint  a 
person  who  does  not  have  those  qualifications. 


Idem 


Delegation  of 

fiduciary 

powers 


Effect  of 
exercise  of 
power 


102. — (1)  Notwithstanding  any  law  related  to  fiduciaries, 
the  shareholders  of  a  provincial  trust  corporation,  by  special 
resolution,  may  authorize  the  directors  to  delegate  to  the  chief 
executive  officer  any  powers  of  the  corporation  under  a  deed, 
will  or  other  document  creating  a  trust  and  such  a  delegation 
may  authorize  the  chief  executive  officer  to  further  delegate 
any  such  powers  to  any  other  officer  or  officers  of  the  cor- 
poration. 

(2)  The  exercise  of  a  power  by  a  person  to  whom  it  is  dele- 
gated under  subsection  (1)  constitutes  an  exercise  of  the 
power  by  the  corporation. 
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i)  approuver  les  6lats  financiers  vis^s  au  paragraphe 
120(1); 

j)  adopter,  modifier  ou  rdvoquer  un  reglement  inte- 
rieur; 

k)  approuver  une  mesure  qui  n^cessite  {'approbation 
du  conseil  d'administration  aux  termes  de  la  partie 
IX; 

I)      approuver  la  procedure  6crite  vis^e  ^  I'article  154. 

(3)  Le  comit^  directeur  ne  doit  pas  deliberer  sans  qu'au  -^"'^^ 
moins  un  administrateur  externe  soit  present.  restriction 

101  (1)  Les  administrateurs  de  la  compagnie  provinciale  I '*'^**'***"*.  <*" 
choisissent  parmi  eux  le  president  du  conseil  d'administration.  |  mS'ra^i^ 

(2)  Les  administrateurs  peuvent :  D^Wgation  de 

pouvoirs  aux 
dirigeants 

a)  determiner  les  divers  postes  de  direction  de  la  com- 
pagnie, y  nommer  des  dirigeants  et  pr^ciser  ieurs 
fonctions; 

b)  d6\€guer  aux  dirigeants  de  la  compagnie  le  pouvoir 
de  g^rer  ses  affaires. 

Q)  Les  administrateurs  ne  doivent  pas  d^ldguer  aux  din-  '<^'" 
geants  de  la  compagnie  un  pouvoir  qui,  aux  termes  du  para- 
graphe   100(2),   ne   peut   pas   etre   exerc6   par   un   comity 
directeur.  -^^ 

(4)  Les  administrateurs  ne  doivent  pas  nommer  au  poste  de  Ouaiit^ 
dirigeant  la  personne  qui  n'a  pas  les  qualit^s  prescrites  par  les  f"^"*" 
rdglements,  le  cas  dch^ant. 

102  (1)  Malgr^  toute  loi  ayant  trait  aux  fiduciaires,  les  o^wgation  de 
actionnaires  d  une  compagnie  de  fiducie  provmciale  peuvent,  fiduciaires 
au  moyen  d'une  resolution  sp^ciale,  autoriser  les  administra- 
teurs k  deleguer  au  responsable  de  la  direction  des  pouvoirs 

que  la  compagnie  possede  en  vertu  d'un  acte,  d'un  testament 
ou  d'un  autre  document  etablissant  une  fiducie.  La  delegation 
peut  en  outre  conf^rer  au  responsable  de  la  direction  le  pou- 
voir de  deleguer  k  son  tour  a  un  ou  plusieurs  dirigeants  de  la 
compagnie  un  ou  plusieurs  de  ces  pouvoirs. 

(2)  L'exercice  d'un  pouvoir  par  la  personne  a  laquelle  il  a  fl^^^^^^^  ^^ 
6t€  deiegue  en  vertu  du  paragraphe  (1)  est  assimile  a  son  exer-  pouvoir 
cice  par  la  compagnie. 
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Written 
procedures 


Development 
of  procedures 


Idem 


(3)  Before  any  powers  are  delegated  pursuant  to  a  special 
resolution  described  in  subsection  (1),  the  corporation  shall 
establish  written  procedures  related  to  the  exercise  of  the 
powers  by  a  delegate. 

(4)  The  procedures  referred  to  in  subsection  (3)  shall  be 
developed  by  the  investment  committee  of  the  board  of  direc- 
tors of  the  corporation  and  shall  be  reviewed  at  least  once 
each  year  by  the  investment  committee. 

(5)  The  investment  committee  shall  rejwrt  on  its  review 
under  subsection  (4)  and  shall  give  its  recommendations,  if 
any,  with  respect  to  the  procedures  referred  to  in  subsection 
(3)  to  the  board  of  directors. 


Approval  by 
board 


Extra- 
provincial 
corporation 


Audit  and 
investment 
committees 


(6)  The  procedures  referred  to  in  subsection  (3)  shall  be 
subject  to  the  approval  of  the  board  of  directors  and  the 
board,  upon  receipt  of  any  recommendation  from  the  invest- 
ment committee,  shall  review  such  procedures  and  make  such 
changes  as  may  be  necessary. 

(7)  This  section  also  applies  to  an  extra-provincial  trust  cor- 
poration with  respect  to  the  delegation  of  powers  under  any 
deed,  will  or  other  document  creating  a  trust  governed  by  the 
law  of  Ontario  if  the  corporation  is  not  prevented  by  the  law 
of  the  jurisdiction  in  which  it  is  incorporated  from  making 
such  a  delegation.  -^^ 

103. — (1)  The  directors  of  a  provincial  corporation  shall 
appoint  from  their  number  an  audit  committee  and  an  invest- 
ment committee  which  committees  shall  fulfil  such  duties  as 
are  required  by  this  Act  and  as  are  prescribed  by  the  regu- 
lations. 


Idem 


(2)  Each  committee  appointed  under  subsection  (1)  shall 
consist  of  at  least  three  members  and  a  majority  of  the  mem- 
bers shall  be  outside  directors. 


Acts  not 
invalid 


Resolutions 


104.  An  act  done  by  the  board  of  directors  or  by  an  offi- 
cer is  not  invalid  by  reason  only  of  any  defect  that  is  there- 
after discovered  in  the  appointment,  election  or  qualification 
of  any  of  the  directors  or  of  the  officer. 

105. — (1)  A  resolution,  signed  by  all  the  directors  entitled 
to  vote  on  that  resolution  at  a  meeting  of  directors  or  a  com- 
mittee of  directors,  is  as  valid  as  if  it  had  been  passed  at  a 
meeting  of  directors  or  a  committee  of  directors. 
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(3)  Avant  que  des  pouvoirs  ne  soient  delegues  aux  termes  Proddwe 
d'une  resolution  speciale  visee  au  paragraphe  (1),  la  compa-  ^"^ 
gnie  dtablit  une  procedure  ecrite  ayant  trail  a  I'exercice  des 
pouvoirs  par  un  delegue. 

(4)  Le  comite  de  placements  du  conseil  d'administration  de  ^laboration 
la  compagnie  etablit  la  procedure  visee  au  paragraphe  (3)  et  la  pjortdure 
reexamine  au  moins  une  fois  Tan. 

(5)  Le  comite  de  placements  presente  au  conseil  d'adminis-  '*"' 
tration  un  rapport  concemant  le  reexamen  vise  au  paragraphe 

(4)  et  lui  fait  ses  recommandations,  le  cas  echeant.  relative- 
ment  k  la  procedure  vis^e  au  paragraphe  (3). 

(6)  La  procedure  vis^e  au  paragraphe  (3)  est  subordonnee  h  Approbation 
Tapprobation  du  conseil  d'administration.  Ce  dernier,  sur  une  d"administra- 
recommandation  du  comity  des  placements,  reexamine  la  pro-  «»" 
endure  et  y  appwrte  les  modifications  qui  s'imposent. 

(7)  En  ce  qui  concerne  la  delegation  de  pouvoirs  en  vertu  compagnk 
d'un  acte,  d'un  testament  ou  d'un  autre  document  etablissant  provindaie 
une  fiducie  r^gie  par  la  loi  de  TOntario,  le  present  article  s'ap- 

plique  egalement  aux  compagnies  extraprovinciales,  a  I'excep- 
tion  toutefois  des  compagnies  auxquelles  une  telle  delegation 
est  interdite  par  les  lois  de  leur  territoire  de  constitution.    -^^ 

103  (1)  Les  administrateurs  de  la  compagnie  provincial  Comit^  de 

.  ^    '  .,  '.,.,.„.  placements  et 

choisissent  parmi  eux  les  membres  d  un  comite  de  verification  de  verification 
et  d'un  comity  de  placements  aux  fins  d'exercer  les  fonctions 
prevues  pour  ces  comit^s  par  la  presente  loi  et  prescrites  par 
les  reglements. 

(2)  Les  comil^s  vis^s  au  paragraphe  (1)  se  composent  d'au  '***•" 
moins  trois  membres  dont  la  majorite  sont  des  administrateurs 
extemes. 

104  Les  actes  accomplis  par  les  membres  du  conseil  d'ad-  ]|^^^^'*«*  <•« 
ministration  ou  les  dirigeants  ne  sont  pas  invalides  pour  le  seul 

motif  de  I'irregularite  de  leur  election  ou  de  leur  nomination 
ou  de  leur  defaut  des  qualites  requises,  constatee  ulterieure- 
ment. 

105  (1)  La  resolution  signde  de  tous  les  administrateurs  R-^^^iu'ions 
habiles  a  voter,  en  ce  qui  concerne  cette  resolution,  lors  d'une 
reunion  du  conseil  ou  de  son  comite  a  la  meme  valeur  que  si 

elle  avait  et^  adoptee  au  cours  dune  telle  reunion. 
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Idem 


Liability 


Idem 


Joint 
liability 


(2)  A  copy  of  every  resolution  passed  under  subsection  (1) 
shall  be  kept  with  the  minutes  of  the  proceedings  of  the  direc- 
tors or  committee  of  directors. 

106. — (1)  Directors  of  a  provincial  corporation  who  vote 
for  or  consent  to  a  resolution  authorizing  the  issue  of  a  share 
for  a  consideration  other  than  money  are  jointly  and  severally 
liable  to  the  corporation  to  make  good  any  amount  by  which 
the  consideration  received  is  less  than  the  fair  equivalent  of 
the  money  that  the  corporation  would  have  received  if  the 
share  had  been  issued  for  money  on  the  date  of  the  resolu-  j 
tion.  ^ 

(2)  Directors  of  a  provincial  corporation  who  vote  for  or 
consent  to  a  resolution  authorizing, 

(a)  any  investment  or  transaction  contrary  to  Part  IX; 

(b)  a  purchase,  redemption  or  other  acquisition  of 
shares  contrary  to  section  47  or  48; 

(c)  a  reduction  in  the  stated  capital  of  the  corporation 
contrary  to  section  50; 

(d)  a  commission  contrary  to  section  53; 

(e)  a  payment  of  a  dividend  contrary  to  section  54; 

(f)  a  payment  of  an  indemnity  contrary  to  section  110; 

(g)  a  payment  to  a  shareholder  contrary  to  an  order 
under  section  211;  or 

(h)  any  other  payment  to  a  shareholder,  director  or 
officer  the  effect  of  which  is  to  reduce  the  capital 
base  of  the  corporation  to  an  amount  that  is  less 
than  that  required  under  this  Act, 

are  jointly  and  severally  liable  to  restore  to  the  corporation 
any  amounts  so  distributed  or  paid  and  not  otherwise 
recovered  by  it. 

(3)  A  director  who  has  satisfied  a  judgment  rendered  under 
this  section  is  entitled  to  contribution  from  the  other  directors 
who  voted  for  or  consented  to  the  unlawful  act  upon  which 
the  judgment  was  founded. 
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(2)  Un  exemplaire  de  chaque  resolution  visee  au  paragra-  ''*^'" 
phe  (1)  est  conserve  avec  les  procds-verbaux  des  reunions  du 
conseil  ou  du  comite. 

106  (1)  Les  administrateurs  de  la  compagnie  provinciale  Responsabiiw 
qui,  par  vote  ou  acquiescement,  adoptent  une  resolution  auto- 
risant  remission  d'actions  en  contrepartie  dun  apport  autre 
qu'en  monnaie  sont  solidairement  tenus  de  donner  k  la  com- 
pagnie la  difference  entre  la  juste  valeur  de  cet  apport  et  I'e- 
quivalent  en  monnaie  qu'elle  aurait  re^u  si  Taction  avait  et6 
^mise  k  la  date  de  la  resolution  en  contrepartie  d'un  app>ort  en 
monnaie. 

(2)  Les  administrateurs  qui  ont,  par  vote  ou  acquiescement,  •'**'" 
approuv^  I'adoption  dune  resolution  autorisant : 

a)  un  placement  ou  une  operation  contrairement  h  la 
partie  IX; 

b)  Tacquisition.  notamment  par  achat  ou  rachat,  d'ac- 
tions  contrairement  aux  articles  47  ou  48; 

c)  une  reduction  du  capital  declare  contrairement  k 
Particle  50; 

d)  le  versement  dune  commission  contrairement  ^  Par- 
ticle 53; 

e)  le  versement  d'un  dividende  contrairement  k  Parti- 
cle 54; 

0  le  versement  dune  indemnite  contrairement  a  Parti- 
cle 110; 

g)  le  versement  de  sommes  d'argent  k  des  actionnaires 
contrairement  k  une  ordonnance  aux  termes  de  Par- 
ticle 211; 

h)  tout  autre  paiement  a  un  actionnaire,  k  un  adminis- 
trateur  ou  k  un  dirigeant  donl  Peffet  est  de  reduire 
Papport  en  capital  de  la  compagnie  a  un  montant 
inferieur  a  celui  exige  par  la  presente  loi, 

sont  solidairement  tenus  de  restituer  a  la  compagnie  les  som- 
mes ainsi  versees  et  que  celle-ci  n'a  pas  recouvrees  autrement. 

(3)  L'administrateur  qui  a  satisfait  au  iugement  rendu  en  R«ponsabiiite 

^  •  •      •  •      partagee 

vertu  du  present  article  peut  rep6tcT  les  sommes  amsi  resti- 
tuees  contre  chacun  des  administrateurs  pour  sa  part  lorsque 
ceux-ci  ont,  par  vote  ou  acquiescement,  approuve  Padoption 
de  la  mesure  illicite  en  cause. 
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(4)  A  director  found  liable  under  this  section  is  entitled  to 
apply  to  the  High  Court  of  Justice  for  an  order  compelling  a 
shareholder  or  other  recipient  to  pay  or  deliver  to  the  director 
any  money  or  property  that  was  paid  or  distributed  to  the 
shareholder  or  other  recipient  contrary  to  Part  IX,  section  47, 
48,  50,  53,  54  or  110  or  an  order  made  under  section  211. 

(5)  Where  an  application  is  made  under  subsection  (4),  the 
court  may,  if  it  is  satisfied  that  it  is  equitable  to  do  so. 


Limitation 
period 


Defence 


Liability 
for  wages 


R.S.O.  1980, 
c.  137 


(a)  order  a  shareholder  or  other  recipient  to  pay  or 
deliver  to  a  director  any  money  or  property  that  was 
paid  or  distributed  to  the  shareholder  or  other 
recipient  contrary  to  Part  IX  or  section  47,  48,  50, 
53,  54  or  1 10  or  an  order  made  under  section  21 1 ; 

(b)  order  a  corporation  to  return  or  issue  shares  to  a 
person  from  whom  the  corporation  has  purchased, 
redeemed  or  otherwise  acquired  shares;  or 

(c)  make  any  further  order  it  thinks  fit. 

(6)  No  action  under  subsection  (1)  or  (2)  shall  be  com- 
menced in  any  court  more  than  two  years  after  the  facts  upon 
which  the  action  is  based  first  came  to  the  attention  of  the 
plaintiff. 

(7)  A  director  is  not  liable  under  this  section  or  under  sec- 
tion 108  in  respect  of  anything  done  in  reliance  on  a  report  of 
a  lawyer,  accountant,  engineer,  appraiser  or  other  person 
whose  profession  lends  credibility  to  the  report,  if  the  director 
acts  in  good  faith,  with  reasonable  grounds  and  after  reason- 
able investigation.  "^^ 

107. — (1)  The  directors  of  a  provincial  corporation  are 
jointly  and  severally  liable  to  the  employees  of  the  corpora- 
tion for  all  debts  not  exceeding  six  months'  wages  that  become 
payable  while  they  are  directors  for  services  performed  for  the 
provincial  corporation  and  for  the  vacation  pay  accrued  while 
they  are  directors  for  not  more  than  twelve  months  under  the 
Employment  Standards  Act,  and  the  regulations  thereunder  or 
under  any  collective  agreement  made  by  the  provincial  cor- 
poration. 


Limitation  (2)  A  director  is  liable  under  subsection  (1)  only  if, 
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(4)  L'administrateur  tenu  responsable  aux  termes  du  pre-  Requcte 
sent  article  peut  demander  a  la  Haute  Cour,  par  voie  de 
requete,  une  ordonnance  obligeant  les  beneficial  res,  notam- 

ment  les  actionnaires,  a  lui  remettre  les  fonds  ou  biens  verses 
ou  donnes  contrairement  a  la  partie  IX,  les  articles  47,  48,  50, 
53,  54  ou  110  ou  ^  I'ordonnance  rendue  aux  termes  de  I'article 
211. 

(5)  Lors  de  la  requete  vis^e  au  paragraphe  (4),  le  tribunal  Ordonnance 
peut,  s'il  estime  Equitable  de  le  faire  :  '^^  '"""'"' 

a)  ordonner  aux  beneficiaires  de  remettre  a  Tadminis- 
trateur  les  fonds  ou  les  biens  verses  ou  donnes  con- 
trairement k  la  partie  IX,  aux  articles  47,  48,  50,  53, 
54  ou  1 10  ou  a  Tordonnance  rendue  aux  termes  de 
Particle  211; 

b)  ordonner  k  la  compagnie  soit  de  r^troc^der  les 
actions  k  la  personne  de  qui  elle  les  a  acquises, 
notamment  par  achat  ou  rachat,  soit  d'en  ^mettre 
en  sa  faveur; 


c)      rendre  les  ordonnances  additionnelles  quMI  estime 
pertinentes. 

(6)  Est  irrecevable  Taction  intent^e  en  vertu  des  paragra- 
phes  (1)  ou  (2)  plus  de  deux  ans  aprds  que  les  faits  sur  les- 
quels  se  fonde  Inaction  sont  venus  h  la  connaissance  du  deman- 
deur. 


Prescription 


(7)  Un  administrateur  n'est  pas  tenu  responsable  aux  termes  ^t°''*"  *** 
du  present  article  ni  aux  termes  de  I'article  108  h  regard  de  ce  ^"** 
qu'il  fait  en  se  fondant  sur  le  rapport  d'un  avocat,  d'un  comp- 
table,  d'un  ingenieur,  d'un  ^valuateur  ou  d'une  autre  per- 
sonne dont  la  profession  ajoute  k  la  credibility  du  rapport,  si 
Tadministrateur  agit  de  bonne  foi,  pour  des  motifs  raisonna- 
bles  et  k  la  suite  d'une  enquete  raisonnable.  -^' 


107  (1)  Les  administrateurs  sont  solidairement  responsa- 
bles  envers  les  employes,  jusqu'^  concurrence  de  six  mois  de 
salaire,  pour  des  dettes  qui  r^sultent  de  I'execution  par  ceux-ci 
de  services  pour  le  compte  de  la  compagnie  provincial  et  qui 
deviennent  exigibles  durant  leur  mandat.  11  en  est  de  meme 
pour  les  indemnitds  de  vacance  accumulees  durant  leur  man- 
dat, pour  une  pdriode  maximale  de  douze  mois,  aux  termes  de 
la  Loi  sur  les  normes  d'emploi  et  de  ses  rdglements  ou  d'une 
convention  collective  a  laquelle  la  compagnie  provinciale  est 
partie. 


Responsabilit^ 
pour  salaires 


L.R.O.  1980. 

chap.  137 


(2)  Un  administrateur  n'est  responsable  aux  termes  du  para-  Lim'tatw" 
graphe  (1)  que  si : 
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R.S.C.  1970. 
c.  W-10 


Idem 


Rights  of 
director  who 
pays  debt 
R.S.C.  1970. 
c.  W-10 


Contribution 


(a)  the  director  is  sued  while  a  director  or  within  six 
months  after  ceasing  to  be  a  director;  and 

(b)  the  action  against  the  director  is  commenced  within 
six  months  after  the  debt  became  payable,  and 

(i)  the  corporation  is  sued  in  the  action  against 
the  director  and  execution  against  the  cor- 
poration is  returned  unsatisfied  in  whole  or  in 
part,  or 

(ii)  before  or  after  the  action  is  commenced  the 
corporation  is  deemed  insolvent  and  is 
ordered  to  be  wound  up  under  the  Winding- 
Up  Act  (Canada).  ^itt- 

(3)  Where  execution  referred  to  in  clause  (2)  (b)  has 
issued,  the  amount  recoverable  from  a  director  is  the  amount 
remaining  unsatisfied  after  execution. 

(4)  Where  a  director  pays  a  debt  under  subsection  (1),  the 
director  is  entitled  to  any  preference  that  the  employee  would 
have  been  entitled  to  under  the  Winding-Up  Act  (Canada), 
and,  where  a  judgment  has  been  obtained,  the  director  is  enti- 
tled to  an  assignment  of  the  judgment. 

(5)  A  director  who  has  satisfied  a  claim  under  this  section  is 
entitled  to  contribution  from  the  other  directors  who  were  lia- 
ble for  the  claim. 


Deemed 
director 


Standard  of 
care 


108. — (1)  For  the  purpose  of  this  section,  a  director  or 
officer  includes  a  person  acting  in  a  capacity  similar  to,  or  per- 
forming functions  of,  a  director  or  officer. 

(2)  Every  director  and  officer  of  a  provincial  corporation  in 
exercising  his  or  her  powers  and  in  discharging  his  or  her 
duties. 


Idem 


(a)  shall  act  honestly  and  in  good  faith  with  a  view  to 
the  best  interests  of  the  corporation  as  a  whole;  and 

(b)  shall  exercise  the  care,  diligence  and  skill  of  a  rea- 
sonably prudent  director  or  officer,  as  the  case  may 
be,  under  comparable  circumstances. 

(3)  In  considering  whether  a  particular  transaction  or 
course  of  action  is  in  the  best  interests  of  the  provincial  cor- 
poration as  a  whole,  a  director  or  officer  shall  have  due  regard 
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a)  d'une  part,  une  action  en  recouvrement  est  intentee 
contre  lui  au  cours  de  son  mandat  ou  dans  les  six 
mois  qui  en  suivent  la  cessation; 

b)  d'autre  part.  Inaction  contre  lui  est  intentee  dans  les 
six  mois  aprds  que  la  dette  est  devenue  exigible  et : 

(i)  soit  que  cette  action  en  recouvrement  est 
intentee  ^  la  fois  contre  Tadministrateur  et  la 
compagnie,  et  que  la  saisie-execution  prati- 
quee  contre  la  compagnie  ne  peut  satisfaire  au 
montant  accord^  par  le  jugement. 


(ii)  soit  que  la  compagnie  est  r^putee  insolvable 
et  fait  Tobjet  d'une  ordonnance  de  mise  en 
liquidation    en    vertu    de    la    Loi    sur    les  ^^^^ 
liquidations  (Canada),  avant  ou  apr^s  I'intro- 
duction  de  Taction.  '^' 


1970. 
chap.  W-IO 


(3)  Lorsque  la  saisie-execution  vis^e  k  Talin^a  (2)  b)  a  6t6  '<*"" 
pratiquee,  les  administrateurs  ne  sont  tenus  responsables  que 

des  sommes  restant  k  recouvrer. 

(4)  L'administrateur  qui  acquitte  les  dettes  vis^es  au  para-  Droit  de  r»d- 
graphe  (I)  est  subrog^  aux  droits  de  priorite  de  I  employe  en  qu,  a  acquin* 
vertu  de  la  Loi  sur  les  liquidations  (Canada)  et,  si  un  juge-  •«*  <*«"" 
ment  a  ^t^  rendu,  a  le  droit  den  exiger  la  cession.  chJp^w-^' 

(5)  L'administrateur  qui  acquitte  une  dette  aux  termes  du  R^part''^" 
present  article  peut  r^p^ter  la  somme  versee,  chacun  pour  sa 

part,  contre  les  administrateurs  qui  dtaient  6galement  respon- 
sables. 

108  (1)  Pour  I'application  du  present  article,  les  termes  .'JJ^J'^J 
«administrateur>»  et  «dirigeant»  s'entendent  en  outre  des  per- 
sonnes  qui  exercent  des  fonctions  d'un  administrateur  ou  d'un 
dirigeant,  ou  qui  agissent  k  titre  semblable. 

(2)  Les  administrateurs  et  les  dirigeants  de  la  compagnie  J'^p'^^^ie 
provincial  agissent,  dans  I'exercice  de  leurs  attributions  : 

a)  avec  integrite  et  de  bonne  foi,  en  vue  de  favoriser 
rint^ret  veritable  de  I'ensemble  de  la  compagnie; 

b)  avec  le  soin,  la  diligence  et  la  competence  dont 
ferait  preuve  dans  des  circonstances  semblables  l'ad- 
ministrateur ou  le  dirigeant,  selon  le  cas,  raisonna- 
blement  prudent. 

(3)  Pour  determiner  si  une  operation  ou  une  mesure  donnee  '*^<^'" 
est  susceptible  de  servir  I'interet  veritable  de  I'ensemble  de  la 
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Duty  to 
comply  with 
Act 


Cannot 
contract  out 
of  liability 


Consent  of 
director  at 
meeting 


to  the  interests  of  the  depositors,  as  well  as  the  shareholders 
of  the  corporation  and,  in  the  case  of  a  trust  corporation,  shall 
also  have  due  regard  to  the  interests  of  the  persons  for  whom 
it  acts  in  a  fiduciary  capacity. 

(4)  Every  director  and  officer  of  a  provincial  corporation 
shall  comply  with  this  Act  and  the  regulations  and  the  cor- 
poration's instrument  of  incorporation  and  by-laws. 

(5)  No  provision  in  a  contract,  the  instrument  of  incorpor- 
ation or  the  by-laws  or  a  resolution  relieves  a  director  or  offi- 
cer of  a  provincial  corporation  from  the  duty  to  act  in  accord- 
ance with  this  Act  and  the  regulations  or  relieves  the  director 
or  officer  from  liability  for  a  breach  thereof. 

109. — (1)  A  director  who  is  present  at  a  meeting  of  direc- 
tors or  committee  of  directors  shall  be  deemed  to  have  con- 
sented to  any  resolution  passed  or  action  taken  thereat  unless, 

(a)  the  director's  dissent  is  entered  in  the  minutes  of 
the  meeting; 

(b)  the  director  requests  that  a  dissent  be  entered  in  the 
minutes  of  the  meeting; 

(c)  the  director  sends  a  written  dissent  to  the  secretary 
of  the  meeting  before  the  meeting  is  terminated;  or 

(d)  the  director  sends  a  dissent  by  registered  mail  or 
delivers  it  to  the  principal  place  of  business  of  the 
corporation  immediately  after  the  meeting  is  termi- 
nated. 


Idem 


Idem 


Indemnifica- 
tion 


(2)  A  director  who  votes  for  or  consents  to  a  resolution  is 
not  entitled  to  dissent  under  subsection  (1). 

(3)  A  director  who  was  not  present  at  a  meeting  at  which  a 
resolution  was  passed  or  action  taken  is  deemed  to  have  con- 
sented thereto  unless  within  seven  days  after  becoming  aware 
of  the  resolution  or  action  the  director  sends  a  dissent  by  reg- 
istered mail  or  delivers  it  to  the  principal  place  of  business  of 
the  corporation  and  requests  that  the  dissent  be  entered  in  the 
minutes  of  the  next  meeting. 

110. — (1)  A  provincial  corporation  may  indemnify  a  per- 
son who  is  a  director  or  officer  of  the  corporation  or  a  former 
director  or  officer  of  the  corporation  or  a  person  who  acts  or 
acted  at  the  corporation's  request  as  a  director  or  officer  of  a 
body  corporate  of  which  the  corporation  is  or  was  a  share- 
holder or  creditor  or  for  which  the  corporation  acted  in  a  fidu- 
ciary capacity,  and  the  person's  heirs  and  personal  representa- 
tives, against  all  costs,  charges  and  expenses,  including  an 
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compagnie  provinciale,  Padministrateur  ou  le  dirigeant  tient 
compte  de  I'interet  des  deposants  comme  de  celui  des  action- 
naires.  ainsi  que  des  fjersonnes  pour  le  compte  desquelles  la 
compagnie  agit  en  qualite  de  fiduciaire,  dans  le  cas  d'une 
compagnie  de  fiducie. 

(4)  Les  administrateurs  et  les  dirigeants  de  la  compagnie  9''''^''*'" 
provinciale  observent  la  presente  loi  et  les  reglements  et  se  Ji^JSJk^o!* 
conforment  k  Tacte  constitutif  de  la  compagnie  ainsi  qu'au 
reglement  int^rieur. 

(5)  Nulle  disposition  d'un  contrat.  de  I'acte  constitutif,  du  E»on*rafion 
rdglement  int^rieur  ou  d'une  resolution  ne  peut  liberer  les 
administrateurs  ou  les  dirigeants  de  I'obligation  d'agir  confor- 
m^ment  a  la  presente  loi  et  aux  rdglements  ni  des  responsabi- 

lites  qui  en  decoulenl. 

109  (I)  L'administrateur  present  ^  une  reunion  du  conseil  Acquicsce- 
ou  d'un  comity  de  celui-ci  est  repute  avoir  acquiesce  aux  Tiso-  d«"reunions 
lutions  adoptees  et  aux  mesures  prises,  sauf  si  sa  dissidence, 
selon  le  cas  : 


a)  est  consignee  au  procds- verbal; 

b)  fait  I'objet  de  sa  demande  ^  cet  effet; 

c)  fait  I'objet  d'un  avis  ecrit  qu'il  envoie  au  secretaire 
de  la  reunion  avant  la  fin  de  celle-ci; 

d)  est  remise  ou  envoy^e  par  courrier  recommand^  k 
r^tablissement  principal  de  la  compagnie,  immedia- 
tement  apres  la  fin  de  la  reunion. 

(2)  L'administrateur    qui,    par    vote    ou    acquiescement,  '***'" 
approuve  I'adoption  d'une  resolution  n'est  pas  fonde  a  faire 
valoir  sa  dissidence  aux  termes  du  paragraphe  (1). 

(3)  L'administrateur  absent  dune  reunion  au  cours  de  i^^'" 
laquelle  une  resolution  a  6xi  adoptee  ou  une  mesure  prise  est 
repute  y  avoir  acquiesce,  sauf  si,  dans  les  sept  jours  suivant  la 
date  ou  il  prend  connaissance  de  cette  resolution  ou  mesure.  il 
envoie  sa  dissidence  par  courrier  recommande  ou  la  remet  a 
r^tablissement  principal  de  la  compagnie  et  demande  qu'elle 
soit  consignee  au  proces-verbal  de  la  prochaine  reunion. 

110   (1)  La  compagnie  provinciale  peut  indemniser  les  per-  ^^^'^^^^^j^" 
sonnes  qui  sont  ou  ont  ete  ses  administrateurs  ou  dirigeants  trateurs 
ou  les  personnes  qui,  a  sa  demande,  agissent  ou  ont  agi  en 
cette  quality  aupres  d'une  personne  morale  dont  la  compagnie 
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amount  paid  to  settle  an  action  or  satisfy  a  judgment,  reason- 
ably incurred  by  or  on  behalf  of  the  person  in  respect  of  any 
civil,  criminal  or  administrative  action  or  proceeding  to  which 
the  person  is  made  a  party  by  reason  of  being  or  having  been 
a  director  or  officer  of  such  corp)oration  or  body  corporate  if, 

(a)  the  person  acted  honestly  and  in  good  faith  with  a 
view  to  the  best  interests  of  the  corporation  as  a 
whole;  and 

(b)  in  the  case  of  a  criminal  or  administrative  action  or 
proceeding  that  is  enforced  by  a  monetary  penalty, 
the  person  had  reasonable  grounds  for  believing 
that  the  conduct  was  lawful. 

''**^'"  (2)  A  corporation  may,  with  the  approval  of  the   High 

Court  of  Justice,  indemnify  a  person  referred  to  in  subsection 
(1)  in  respect  of  an  action  by  or  on  behalf  of  the  corporation 
or  body  corporate  to  procure  a  judgment  in  its  favour,  to 
which  the  person  is  made  a  party  by  reason  of  being  or  having 
been  a  director  or  an  officer  of  the  corporation  or  body  corpo- 
rate, against  all  costs,  charges  and  expenses  reasonably  incur- 
red by  or  on  behalf  of  the  person  in  connection  with  such 
action  if  the  person  fulfils  the  conditions  set  out  in  clauses 
(l)(a)and(b). 

^^^"^  (3)  Notwithstanding  anything  in  this  section,  a  person  refer- 

red to  in  subsection  (1)  is  entitled  to  indemnity  from  the  cor- 
poration in  respect  of  all  costs,  charges  and  expenses  reason- 
ably incurred  by  the  person  in  connection  with  the  defence  of 
any  civil,  criminal  or  administrative  action  or  proceeding  to 
which  the  person  is  made  a  party  by  reason  of  being  or  having 
been  a  director  or  officer  of  the  corporation  or  body  corpo- 
rate, if  the  person  seeking  indemnity, 

(a)  was  substantially  successful  on  the  merits  in  the 
defence  of  the  action  or  proceeding;  and 

(b)  fulfils  the  conditions  set  out  in  clauses  (1)  (a)  and 
(b). 


insurance 


Liability  M)  /s^  corporation  may  purchase  and  maintain  insurance  for 

men  ro  noA  ^       ^  *  ■'       ' 

the  benefit  of  any  person  referred  to  in  subsection  (1)  against 
any  liability  incurred  by  the  person  in  the  person's  capacity  as 
a  director  or  officer  of  the  corporation,  except  where  the  lia- 
bility relates  to  a  failure  to  act  honestly  and  in  good  faith  with 
a  view  to  the  best  interests  of  the  corporation  as  a  whole. 
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est  actionnaire,  cr^anciere  ou  representant  fiduciaire,  ainsi 
que  leurs  heritiers  et  ayants  droit,  de  tous  les  frais  et  debours 
normaux.  y  compris  les  sommes  versees  pour  la  transaction 
d'une  instance  ou  pour  I'ex^cution  d'un  jugement.  engagees 
par  les  personnes  ou  en  leur  nom  lors  d'une  instance  civile, 
p^nale  ou  administrative  a  laquelle  ils  etaient  parties  en  raison 
de  leurs  fonctions,  ^  condition  que  ceux-ci  : 

a)  d'une  part,  aient  agi  avec  int^grit^  et  de  bonne  foi 
en  vue  de  favoriser  I'interet  veritable  de  lensemble 
de  la  compagnie; 

b)  d'autre  part,  dans  le  cas  d'instances  p^nales  ou 
administratives  donnant  lieu  au  versement  d'une 
amende,  aient  eu  de  bonnes  raisons  de  croire  que 
leur  conduite  ^tait  conforme  a  la  loi. 

(2)  La  compagnie  peut,  avec  I'approbation  de  la  Haute  i*^"" 
Cour,  indemniser  les  personnes  vis^es  au  paragraphe  (1)  des 
frais  et  debours  normaux  engages  par  les  personnes  ou  en  leur 
nom  relaiivement  a  une  instance  intent^e  par  la  compagnie  ou 

la  personne  morale  ou  pour  le  compte  de  celles-ci,  en  vue 
d'obtenir  un  jugement  en  leur  faveur.  et  k  laquelle  elles 
Etaient  parties  en  raison  de  leurs  fonctions,  si  les  personnes 
remplissent  les  conditions  ^nonc^es  aux  alin^as  (1)  a)  et  b). 

(3)  Malgrd  le  present  article,  les  personnes  vis^es  au  para-  '«*"" 
graphe  (1)  ont  le  droit  d'etre  indemnisees  par  la  compagnie 

des  frais  et  debours  normaux  engages  relativement  k  la 
defense  dune  instance  civile,  p^nale  ou  administrative  k 
laquelle  elles  Etaient  parties  en  raison  de  leurs  fonctions,  si : 

a)  elles  ont  obtenu  gain  de  cause  sur  la  plupart  de 
leurs  moyens  de  defense,  sur  le  fond; 

b)  elles  remplissent  les  conditions  ^noncees  aux  alin^as 
(l)a)etb). 

(4)  La  compagnie  peut  souscrire  au  profit  dune  pjersonne  |!^"""^^',j,^ 
visee  au  paragraphe  ( 1 )  une  assurance  couvrant  la  responsabi- 

lite  qu'elle  encourt  pour  avoir  agi  en  qualite  d'administrateur 
ou  de  dirigeant  de  la  compagnie,  a  I'exception  de  la  responsa- 
bilit^  d6coulant  du  defaut  d'agir  avec  integrite  et  de  bonne  foi 
en  vue  de  favoriser  I'interet  veritable  de  rensemble  de  la  com- 
pagnie. 
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Application 
to  Court 


(5)  A  corporation  or  a  person  referred  to  in  subsection  (1) 
may  on  notice  to  the  Superintendent  apply  to  the  High  Court 
of  Justice  for  an  order  approving  an  indemnity  under  this  sec- 
tion and  the  court  may  so  order  and  make  any  further  order  it 
thinks  fit. 


Wem  (6)  Upon  an  application  under  subsection  (5),  the  court 

may  order  that  notice  be  given  to  any  interested  person  and 
such  person  is  entitled  to  appear  and  be  heard  in  person  or  by 
counsel. 


Remuneration 
of  directors 


111.  The  shareholders  of  a  provincial  corporation  shall  fix 
the  remuneration  of  the  directors. 


Attendance  112. — (1)  Each  provincial  corporation  shall  keep  a  record 

of  the  total  number  of  meetings  of  the  directors  and  of  the 
audit  and  investment  committees  and  the  number  of  such 
meetings  attended  by  each  director. 


Idem 


(2)  A  summary  of  the  record  kept  under  subsection  (1) 
shall  be  sent  to  each  shareholder  and  to  the  Superintendent 
with  the  notice  of  the  annual  meeting  and  shall  be  available 
on  request  to  any  depositor  of  the  corporation. 

PART  VII 

AUDITORS  AND  FINANCIAL  STATEMENTS 


Auditors 


Idem 


Casual 
vacancy 


Removal  of 
auditor 


113. — ( 1 )  The  shareholders  of  a  provincial  corporation  at 
their  first  annual  or  special  meeting  shall  appoint  an  auditor  to 
hold  office  until  the  close  of  the  first  or  next  annual  meeting, 
as  the  case  may  be,  and,  if  the  shareholders  fail  to  do  so,  the 
directors  shall  forthwith  make  such  appointment. 

(2)  The  shareholders  of  every  provincial  corporation  shall 
at  each  annual  meeting  appoint  an  auditor  to  hold  office  until 
the  close  of  the  next  annual  meeting  and,  if  an  appointment  is 
not  so  made,  the  auditor  in  office  continues  in  office  until  a 
successor  is  appointed. 

(3)  The  directors  may  fill  any  casual  vacancy  in  the  office  of 
auditor,  but,  while  such  vacancy  continues,  the  surviving  or 
continuing  auditor,  if  any,  may  act. 

(4)  Except  where  the  auditor  has  been  appointed  under 
subsection  (8),  the  shareholders  of  a  provincial  corporation, 
by  resolution  passed  by  a  majority  of  the  votes  cast  at  a  spe- 
cial meeting  duly  called  for  the  purpose,  may  remove  an  audi- 
tor before  the  expiration  of  the  auditor's  term  of  office,  and 
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(5)  La  compagnie  ou  Tune  des  personnes  visees  au  paragra-  Rcquete 
phe  (1)  peuvenl,  sur  avis  au  surintendant,  presenter  devant  la 
Haute  Cour  une  requete  en  approbation  dune  indemnite  aux 
termes  du  present  article.  Le  tribunal  peut  rendre  une  ordon- 
nance  a  cet  effet  ainsi  que  toute  ordonnance  additionnelle 

qu'il  juge  opportune. 

(6)  Le  tribunal  peut  ordonner  que  I'avis  d'une  requete  pre-  ^^"^ 
sent6e  aux  termes  du  paragraphe  (5)  soit  donne  a  tout  inte- 
ress^,  qui  peut  comparaitre  et  se  faire  entendre  en  personne 

ou  par  1  intermediaire  d'un  avocat. 

111  Les  actionnaires  de  la  compagnie  provinciale  Hxent  la  Remuneration 
remuneration  des  administrateurs.  trateurT""* 

112  (1)  La  compagnie  provinciale  tient  un  dossier  ou  sont  Do«»erd« 
consignees  toutes  les  reunions  du  conseil  d'administration  ''  ^"^ 
ainsi  que  des  comitds  de  verification  et  de  placements  et  qui 
precise   le  nombre  de  ces  reunions  auxquelles  chacun  des 
administrateurs  a  assist^. 

(2)  Un  resume  du  dossier  tenu  aux  termes  du  paragraphe  ''^"^ 
(1)  est  annexe  k  Tavis  de  convocation  de  Tassemblde  annuelle 
et  envoye  ^  chacun  des  actionnaires  ainsi  qu'au  surintendant. 
Le  resume  peut  etre  consulte  par  les  deposants  de  la  compa- 
gnie h  leur  demande. 

PARTIE  VII 

VeRIFICATEURS  ET  CTATS  FINANCIERS 

113  ( 1 )  Les  actionnaires  de  la  compagnie  provinciale  nom-  v^nficaicurs 
ment,  a  la  premiere  assembiee  annuelle  ou  extraordinaire,  un 
verificateur  dont  le  mandat  expire  a  la  cloture  de  la  premiere 
assembiee  annuelle  ou  de  I'assembiee  annuelle  suivante,  selon 

le  cas.  A  defaut  d'etre  nomme  par  les  actionnaires,  le  verifica- 
teur est  nomme  sans  deiai  par  les  administrateurs. 

(2)    Les    actionnaires    nomment,    a    chaque    assembiee  ''*«"' 
annuelle,  un  verificateur  dont  le  mandat  expire  a  la  cloture  de 
la  prochaine  assembiee  annuelle.  A  defaut  de  nomination,  le 
verificateur  en  fonction  poursuit  son  mandat  jusqu'a  la  nomi- 
nation de  son  successeur. 


(3)  Les  administrateurs  peuvent  combler  toute  vacance  for-  J^^^JJ" 
tuite  du  poste  de  verificateur.   Le  verificateur  survivant  ou 

alors  en  fonction,  s'il  y  en  a,  peut  agir  dans  I'intervalle. 

(4)  Sauf  si  le  verificateur  a  ete  nomme  en  vertu  du  paragra-  J^'j,"^^""" 
phe  (8),  les  actionnaires  peuvent  le  revoquer  avant  I'expira-  verificateur 
tion  de  son  mandat  par  une  resolution  adoptee  a  la  majorite 
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shall,  by  a  majority  of  the  votes  cast  at  that  meeting,  appoint 
another  auditor  for  the  remainder  of  the  removed  auditor's 
term. 

Notice  (5)  Before  calling  a  special  meeting  for  the  purpose  speci- 

fied in  subsection  (4)  or  an  annual  or  special  meeting  where 
the  board  is  not  recommending  the  reappointment  of  the 
incumbent  auditor,  the  corporation  shall,  fifteen  days  or  more 
before  the  mailing  of  the  notice  of  the  meeting,  give  to  the 
auditor, 

(a)  written  notice  of  the  intention  to  call  the  meeting, 
specifying  therein  the  date  on  which  the  notice  of 
the  meeting  is  proposed  to  be  mailed;  and 

(b)  a  copy  of  all  material  proposed  to  be  sent  to  share- 
holders in  connection  with  the  meeting. 

Right  to  (5)  An  auditor  of  a  provincial  corporation  has  the  right  to 

represent-       make  to  the  corporation,  three  days  or  more  before  the  mail- 
ations  jng  of  the  notice  of  the  meeting,  representations  in  writing 

concerning, 

(a)  his  or  her  proposed  removal  as  auditor; 

(b)  the  appointment  or  election  of  another  person  to  fill 
the  office  of  auditor;  or 

(c)  his  or  her  resignation  as  auditor, 

and  the  corporation,  at  its  expense,  shall  forward  with  the 
notice  of  the  meeting  a  copy  of  such  representations  to  each 
shareholder  entitled  to  receive  notice  of  the  meeting. 

Remuneration  (7)  Yhg  remuneration  of  an  auditor  of  a  provincial 
corporation  appointed  by  the  shareholders  shall  be  fixed  by 
the  shareholders,  or  by  the  directors  if  they  are  authorized  so 
to  do  by  the  shareholders,  and  the  remuneration  of  an  auditor 
appointed  by  the  directors  shall  be  fixed  by  the  directors. 

Appointment       (g)  jf  3  provincial  Corporation  does  not  have  an  auditor,  the 

y   ^"""^        High  Court  of  Justice,  upon  the  application  of  a  director,  a 

shareholder  or  the  Superintendent,  may  appoint  and  fix  the 

remuneration  of  an  auditor  to  hold  office  until  an  auditor  is 

appointed  by  the  shareholders. 

Notice  of  (9)  A  provincial  corporation,  forthwith  after  the  appoint- 

appomtment  ^^^^^  ^^  ^  person  as  auditor,  shall  give  written  notice  of  the 
appointment  to  the  person  and  to  the  Superintendent. 


1987  COMPAGNIES  DE  PRtT  ET  DE  FIDUCIE  171 

des  voix  exprim^es  lors  d'une  assemblee  extraordinaire 
dument  convoquee  k  cette  fin.  Lots  de  cette  assemblee  ils 
nomment  a  la  majorite  des  voix  son  remplagant  pour  la  duree 
du  mandat  qui  reste  a  courir. 

(5)  Avant  de  convoquer  soit  une  assemblee  extraordinaire  '^^i*  ^" 
pour  les  fins  visees  au  paragraphe  (4),  soit  une  assemblee  '^"'''^'*"^ 
annuelle  ou  extraordinaire  si  le  conseil  ne  recommande  pas  de 
renouveler  le  mandat  du  v^rificateur  en  fonction,  la  compa- 

gnie  fait  parvenir  au  verificateur,  au  moins  quinze  jours  avant 
renvoi  de  I'avis  de  convocation  : 

a)  un  avis  6crit  de  son  intention  de  convoquer  I'assem- 
blde  en  y  indiquant  la  date  proposee  jxjur  renvoi  de 
I'avis  de  convocation; 

b)  un  exemplaire  de  chacun  des  documents  relatifs  k 
Tassemblde  devant  etre  envoy^s  aux  actionnaires. 

(6)  Le  verificateur  de  la  compaenie  provinciale  a  le  droit  de  '^"'''  *^  *<>"- 
soumettre  a  la  compagnie.  au  moms  trois  jours  avant  I  envoi  observations 
de  I'avis  de  convocation  de  Tassemblde.  des  observations  par 

^crit  concernant : 

a)  sa  revocation  proposee  comme  verificateur; 

b)  la  nomination  ou  I'eiection  d'une  autre  personne 
pour  combler  son  poste; 

c)  sa  demission  en  tant  que  verificateur. 

La  compagnie,  k  ses  propres  frais,  joint  un  exemplaire  de  ces 
observations  k  I'avis  de  convocation  et  le  fait  parvenir  k  cha- 
que  actionnaire  qui  a  le  droit  de  recevoir  cet  avis. 

(7)  La    remuneration    du    verificateur   de    la    compagnie  R«^mun«fration 
provinciale  nomme  par  les  actionnaires  est  fixee  par  ces  der- 

niers,  ou  par  les  administrateurs  s'ils  sont  autorises  a  cet  effet 
par  les  actionnaires.  La  remuneration  du  verificateur  nomme 
par  les  administrateurs  est  fixee  par  ces  derniers. 

(8)  Si  la  compagnie  provinciale  n'a  pas  de  verificateur,  la  '^"'^^"Ha'llle 
Haute  Cour,  k  la  requete  d'un  administrateur,  d'un  action-  cour^ 
naire  ou  du  surintendant,  peut  lui  en  nommer  un  et  fixer  sa 
remuneration.  Ce  verificateur  demeure  en  fonction  jusqu'a  la 
nomination  de  son  successeur  par  les  actionnaires. 


(9)  Lorsqu'un  verificateur  a  ete  nomme,  la  compagnie  pro-  ;J^„'|i,^i„'!f,i[f„ 
vinciale  en  avise  sans  deiai  celui-ci  et  le  surintendant  par  ecrit. 


nomination 
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Notice  of 
vacancy 


Right  to 
attend 
shareholder 
meetings 


(10)  Where  a  provincial  corporation  has  a  vacancy  in  the 
office  of  auditor,  it  shall  give  notice  of  the  vacancy  forthwith 
to  the  Superintendent. 

114. — (1)  The  auditor  of  a  provincial  corporation  is  enti- 
tled to  receive  notice  of  every  meeting  of  shareholders  and,  at 
the  expense  of  the  corporation,  may  attend  and  be  heard  at 
any  such  meeting  on  matters  relating  to  his  or  her  duties  as 
auditor. 


Attend  upon 
request 


Idem 


(2)  If  any  director  or  shareholder  of  a  provincial  coriX)ra- 
tion,  whether  or  not  the  shareholder  is  entitled  to  vote  at  the 
meeting,  gives  written  notice,  at  least  five  days  before  a  meet- 
ing of  shareholders,  to  the  auditor  or  a  former  auditor  of  the 
corporation,  the  auditor  or  former  auditor  shall  attend  the 
meeting,  at  the  expense  of  the  corporation,  and  answer  ques- 
tions relating  to  his  or  her  duties  as  auditor. 

(3)  An  auditor  is  not  required  to  comply  with  subsection 
(2)  where  it  clearly  appears  that  the  request  under  subsection 
(2)  is  made  primarily  for  the  purpose  of  enforcing  a  personal 
claim  or  redressing  a  personal  grievance  against  the  corpora- 
tion or  any  of  its  directors,  officers  or  security  holders,  or  for 
a  purpose  that  is  not  related  in  any  significant  way  to  the 
duties  of  the  auditor. 


Idem 


Replacement 
auditor 


Idem 


Idem 


(4)  A  director  or  shareholder  who  sends  a  notice  referred 
to  in  subsection  (2)  shall  send  concurrently  a  copy  of  the 
notice  to  the  corporation. 

(5)  No  person  shall  accept  appointment  or  consent  to  be 
appointed  as  auditor  of  a  provincial  corporation  if  the  person 
is  replacing  an  auditor  who  has  resigned,  been  removed  or 
whose  term  of  office  has  expired  or  is  about  to  expire  until  the 
person  has  requested  and  received  from  that  auditor  a  written 
statement  of  the  circumstances  surrounding  and  the  reasons, 
in  the  departing  auditor's  opinion,  for  the  replacement. 

(6)  Notwithstanding  subsection  (5),  a  person  otherwise 
qualified  may  accept  appointment  or  consent  to  be  appointed 
as  auditor  of  a  corporation  if,  within  fifteen  days  after  making 
the  request  referred  to  in  that  subsection,  the  person  does  not 
receive  a  reply. 

(7)  A  person  receiving  a  statement  under  subsection  (5) 
shall  promptly  deliver  a  copy  of  the  statement  to  the  Superin- 
tendent and  if  no  statement  is  received  from  the  auditor  being 
replaced  within  fifteen  days  after  the  request  referred  to  in 
subsection  (5),  the  person  requesting  the  statement  shall 
promptly  give  notice  to  the  Superintendent  of  this  fact. 
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(10)  La  compagnie  provinciale  avise  sans  delai  le  surinten-  ^vis  de  poste 
dant  de  toute  vacance  survenue  au  poste  de  verificateur.  '^""' 

114  (1)  Le  verificateur  de  la  compagnie  provinciale  a  le  Le  v<frifica- 
droit  de  recevoir  avis  de  toute  assemblee  d'actionnaires  et  ra"sL:mb2e  * 
peut  y  assister  aux  frais  de  la  compagnie  et  y  etre  entendu  sur  <i«  aciion- 
toute  question  relative  k  ses  fonctions  en  tant  que  verificateur.    "^'^" 

(2)  Lorsqu'un  administrateur  ou  un  actionnaire  habile  ou  Presence 
non  a  voter  donnent  au  verificateur  ou  a  I'ancien  verificateur  jemaSr  *"^ 
de  la  compagnie  provinciale  avis  ecrit,  au  moins  cinq  jours 

avant  Tassembl^e,  celui-ci  y  assiste  aux  frais  de  la  compagnie 
et  r^pond  k  toute  question  relative  a  ses  fonctions  en  tant  que 
verificateur. 

(3)  Le  verificateur  n'est  pas  tenu  de  se  conformer  au  para-  '<*«"' 
graphe  (2)  s'il  apparait  nettement  que  sa  convocation  a  pour 
objet  principal,  soit  une  demande  personnelle  ou  le  redresse- 
ment  d'un  grief  personnel  contre  la  compagnie  ou  Tun  de  ses 
administrateurs,  dirigeants  ou  detenteurs  de  valeurs  mobilie- 
res.  soit  une  question  qui  n'a  aucun  lien  important  avec  les 
fonctions  du  verificateur. 


I 


Nouveau 
veriricateur 


(4)  L'administrateur  ou  Tactionnaire  qui  envoie  I'avis  vise  '<**'" 
au  paragraphe  (2)  en  envoie  simultanement  copie  k  la  compa- 
gnie. 

(5)  Nul  ne  doit  accepter  de  remplacer  le  verificateur  de  la 
compagnie  provinciale  qui  a  demissionne  ou  a  ete  revoque  ou 
dont  le  mandat  est  expire  ou  est  sur  le  point  d'expirer,  avant 
d'avoir  demande  et  obtenu  que  celui-ci  expose  par  ecrit  les 
circonstances  de  son  remplacement,  ainsi  que  les  motifs  qui,  k 
son  avis,  Texpliquent. 

(6)  Malgre  le  paragraphe  (5),  toute  personne  par  ailleurs  ■«^'" 
competente  pjeut  accepter  d'etre  nommee  verificateur  si,  dans 

les  quinze  jours  suivant  la  demande  visee  a  ce  paragraphe, 
elle  ne  regoit  pas  de  reponse. 

(7)  La  personne  qui  re^oit  Texpose  ecrit  vise  au  paragraphe  ■'^*^'" 
(5)  en  envoie  promptement  une  copie  au  surintendant.  L'au- 
teur  d'une  demande  qui  ne  regoit  pas  cet  expose  dans  les 
quinze  jours  en  notifie  promptement  le  surintendant. 
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Idem 


No  liability 


Exceptions 


(8)  Any  interested  person  may  apply  to  the  High  Court  of 
Justice  for  an  order  declaring  the  office  of  auditor  of  a  provin- 
cial corporation  to  be  vacant  if  the  auditor  has  not  complied 
with  subsection  (5),  unless  subsection  (6)  applies  with  respect 
to  the  appointment  of  the  auditor. 

115. — (1)  An  auditor  or  former  auditor  who  in  good  faith 
makes  an  oral  or  written  statement  or  report  under  this  Act 
shall  not  be  liable  in  any  civil  action  arising  therefrom. 

(2)  Subsection  (1)  does  not  relieve  an  auditor  or  former 
auditor  from  liability  in  connection  with  a  report  referred  to  in 
subsection  118  (1)  or  clause  120  (1)  (b). 


Disquaiifica-  116. — (1)  A  pcrson  is  disqualified  from  being  an  auditor 
of  a  provincial  corporation,  unless  the  person  is  an  accountant 
and  independent  of, 

(a)  the  corporation  and  its  affiliates;  and 

(b)  the  directors  and  officers  of  the  corporation  and  its 
affiliates.  -^' 


Idem 


(2)  For  the  purposes  of  this  section, 

(a)  independence  is  a  question  of  fact;  and 

(b)  a  person  shall  be  deemed  not  to  be  independent  if, 

(i)  the  person,  the  person's  business  partner  or  a 
spouse  or  child  of  the  person  or  partner  who 
has  the  same  home  as  the  person  or  partner, 
as  the  case  may  be, 

(A)  is  a  business  partner,  director  or  officer 
of  the  corporation  or  any  of  its  affiliates, 

(B)  beneficially  owns  directly  or  indirectly  or 
exercises  control  or  direction  over  10  per 
cent  or  more  of  the  voting  shares  of  the 
corporation  or  any  of  its  affiliates,  or 

(C)  has  been  a  receiver,  a  receiver  and  man- 
ager, a  liquidator  or  a  trustee  in  bank- 
ruptcy of  the  corporation  or  any  of  its 
affiliates  within  two  years  of  the  person's 
proposed  appointment  as  auditor  of  the 
corporation,  or 


i 
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(8)  Toute  pcrsonne  interessee  peut,  par  voie  de  requete,  ■'*«"' 
demander  a  la  Haute  Cour  de  rendre  une  ordonnance  aux  fins 
de  declarer  vacant  le  poste  de  verificateur,  si  ce  dernier  ne 
s'est  pas  conforme  au  paragraphe  (5),  sauf  le  cas  d  application 
du  paragraphe  (6). 

115  (1)  Le  verificateur  ou  son  pr^ddcesseur  qui  de  bonne  ^^^'^^. 
foi  fait  une  dmaration  ou  un  rapport,  oraux  ou  ecrits.  aux 
termes  de  la  pr^sente  loi  ne  p>eut  pas  etre  tenu  responsable 

dans  toute  instance  civile  qui  en  r^sulte. 

(2)  Le  paragraphe  ( 1 )  ne  d^gage  pas  le  verificateur  ou  son  E««p«>ons 
prdd^cesseur  de  la  responsabilit^  ^  regard  du  rapport  vise  au 
paragraphe  118  (1)  ou  ^  Talinda  120  (l)b). 

116  (1)  Pour  etre  verificateur  d'une  compagnie  provin-  c>uaiit«$ 
ciale,  il  faut  etre  comptable  et  etre  independant :  requ»« 

a)  de  la  compagnie  et  des  membres  du  meme  groupe; 

b)  des  administrateurs  et  dirigeants  de  la  compagnie  et 
de  ceux  des  membres  du  meme  groupe.  -^^ 

(2)  Pour  Tapplication  du  present  article  :  '<**"' 

a)  rindependance  est  une  question  de  fait; 

b)  une  personne  est  r^put^e  ne  pas  etre  inddpendante 
si : 

(i)  la  personne.  son  associ^  ou  le  conjoint  ou 
Tenfant  de  la  personne  ou  de  I'associ^  qui 
habite  avec  la  personne  ou  avec  I'associe, 
selon  le  cas : 

(A)  est  un  associ^.  administrateur  ou  diri- 
geant  de  la  compagnie  ou  d'un  membre 
du  meme  groupe, 

(B)  est  le  proprietaire  ^  titre  beneficiaire, 
directement  ou  indirectement,  de  10 
pour  cent  ou  plus  des  actions  de  la  com- 
pagnie assorties  du  droit  de  vote  ou  de 
celles  des  membres  du  meme  groupe,  ou 
ddtient  le  controle  de  ce  nombre  de  ces 
actions, 

(C)  a  €t6  le  sequestre,  I'administrateur- 
s^questre,  le  liquidateur  ou  le  syndic  de 
faillite  de  la  compagnie  ou  d'un  membre 
du  meme  groupe  dans  les  deux  ans  pre- 
c^dant  la  proposition  de  sa  nomination 
au  poste  de  verificateur. 
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(ii)  the  person  or  the  person's  business  partner  is 
an  employee  of  the  corporation  or  any  of  its 
affiliates.  -^^ 

Saving  (3)  No  person  shall  be  disqualified  from  acting  as  the  audi- 

tor of  a  provincial  corporation  solely  on  the  grounds  that  the 
person  is  a  depositor  in  the  corporation. 

Resignation  (4)  ^n  auditor  who  bccomes  disqualified  under  this  section 
shall  resign  forthwith  upon  becoming  aware  of  the  disqualifi- 
cation. 

Application  (5)  y\n  interested  person  may  apply  to  the  High  Court  of 
Justice  for  an  order  declaring  an  auditor  to  be  disqualified 
under  this  section  and  the  office  of  auditor  to  be  vacant. 


Auditor 
appointment 
for  subsidiary 


Examination 


117.  A  provincial  corporation  shall,  where  practical,  cause 
its  auditor  or  one  of  its  auditors  to  be  appointed  auditor  of 
any  body  corporate  in  which  the  corporation  has  invested  its 
funds  under  section  169,  and  where  such  appointment  is  not 
practical,  the  provincial  corporation  shall  inform  the  Superin- 
tendent of  the  circumstances  that  prevent  the  appointment. 

118. — (1)  An  auditor  of  a  provincial  corporation  shall 
make  such  examination  of  the  financial  statements  required  by 
this  Act  and  the  regulations  to  be  placed  before  shareholders 
and  of  the  annual  return  to  be  filed  with  the  Superintendent 
under  section  135  as  is  necessary  to  enable  the  auditor  to 
report  thereon  and  the  auditor  shall  report  as  prescribed  and 
in  accordance  with  generally  accepted  auditing  standards. 


Reporting  (2)  A  director  or  an  officer  of  a  provincial  corporation  shall 

forthwith  notify  the  audit  committee  and  the  auditor  or  the 
former  auditor,  if  applicable,  of  any  error  or  misstatement  of 
which  the  director  or  officer  becomes  aware  in  a  financial 
statement  or  annual  return  filed  with  the  Superintendent  that 
the  auditor  or  the  former  auditor  has  reported  upon  if  the 
error  or  misstatement  in  all  the  circumstances  appears  to  be 
material. 


Idem 


(3)  If  an  auditor  or  former  auditor  of  a  provincial  corpora- 
tion is  notified  or  becomes  aware  of  an  error  or  misstatement 
in  a  financial  statement  or  return  filed  with  the  Superinten- 
dent upon  which  the  auditor  or  former  auditor  has  reported 
and  if,  in  the  opinion  of  the  auditor  or  former  auditor,  the 
error  or  misstatement  is  material,  the  auditor  or  former  audi- 
tor shall  inform  each  director. 
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(ii)  la  personne  ou  son  associe  est  un  employe  de 
la  compagnie  ou  d'un  membre  du  meme 
groupe.  '^' 

(3)  Ne  constitue  pas  une  inhabilite  a  exercer  les  fonctions  Exception 
de  vdrificateur,  le  seul  fait  d'etre  deposant  aupres  de  la  com- 
pagnie provinciate. 

(4)  Le  v^rificateur  qui  apprend  qu'il  est  devenu  inhabile  aux  Demission 
termes  du  present  article  demissionne  sans  d^lai. 

(5)  Toute  personne  interess^e  peut.  par  voie  de  requete,  Rcqu*«e  * »« 
demander  h  la  Haute  Cour  de  rendre  une  ordonnance  decla-  "^"'^  ^^""^ 
rant  que  le  v^rificateur  est  inhabile  aux  termes  du  present  arti- 
cle et  que  le  poste  est  vacant. 


V'irificatcur 
nomm< 
aupr^  d'une 
niiale 


117  La  compagnie  provinciate  fait  nommer,  si  cela  est 
pratique.  Tun  de  ses  v^rificateurs  k  ce  titre  aupres  de  la  per- 
sonne morale  dans  laquelle  la  compagnie  a  effectue  des  place- 
ments aux  termes  de  Particle  169.  S'il  n'est  pas  pratique  de 
faire  cette  nomination,  la  compagnie  provinciale  fait  part  au 
Nurintendant  des  circonstances  qui  I'empechent. 

118  (1)  Le  v^rificateur  procdde  k  I'examen  des  6tats  fman-  Exa"*" 
ciers  que  la  pr^sente  loi  et  les  rdglements  exigent  de  soumet- 

tre  aux  actionnaires  ainsi  que  du  rapp>ort  annuel  devant  etre 
d^pos^  auprds  du  surintendant  aux  termes  de  Particle  135  qui 
est  ndcessaire  afin  de  lui  permettre  de  produire  son  rapport.  II 
fait  ce  rapport  selon  les  modalites  prescrites  et  conformement 
aux  normes  de  verification  g^n^ralement  reconnues. 

(2)  Tout  administrateur  ou  dirigeant  avise  sans  d^lai  le  Avis derreurs 
comity  de  verification  de  meme  que  le  verificateur  ou  son 
pr^d^cesseur,  selon  le  cas,  des  erreurs  ou  des  renseignements 
inexacts  dont  il  prend  connaissance  dans  les  etats  financiers  ou 

le  rapport  annuel  depose  aupres  du  surintendant  et  qui  ont 
fait  I'objet  d'un  rapport  de  la  part  du  verificateur  ou  de  I'un 
de  ses  preddcesseurs,  si  ces  erreurs  ou  renseignements 
inexacts  semblent  importants  compte  tenu  des  circonstances. 

(3)  Le  verificateur  ou  celui  de  ses  predecesseurs  qui  prend  '*^^'" 
connaissance  d'erreurs  ou  de  renseignements  inexacts  dans 

des  etats  financiers  ou  le  rapp)ort  depose  aupres  du  surinten- 
dant et  qui  ont  fait  I'objet  dun  rapport  de  sa  part,  en  informe 
chaque  administrateur  s'il  est  d'avis  que  ces  erreurs  ou  rensei- 
gnements inexacts  sont  importants. 
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Revised 
financial 
statements 


(4)  When  under  subsection  (3)  the  auditor  or  former  audi- 
tor informs  the  directors  of  an  error  or  misstatement  in  a 
financial  statement,  the  directors  shall  promptly  prepare  and 
issue  revised  financial  statements  or  otherwise  inform  the 
shareholders. 


Notice  to 
Superin- 
tendent 


Right  of 
access 


(5)  When  under  subsection  (3)  the  auditor  or  former  audi- 
tor informs  the  directors  of  an  error  or  misstatement  in  a 
return  filed  with  the  Superintendent,  the  directors  shall 
promptly  notify  the  Superintendent. 

(6)  Upon  the  demand  of  an  auditor  of  a  provincial  corpora- 
tion, the  present  or  former  directors,  officers,  employees  or 
agents  of  the  corporation  shall  furnish  such, 

(a)  information  and  explanations;  and 

(b)  access  to  records,  documents,  books,  accounts  and 
vouchers  of  the  corporation  and  any  of  its  sub- 
sidiaries. 


Idem 


as  are,  in  the  opinion  of  the  auditor,  necessary  to  enable  the 
auditor  to  make  the  examination  and  report  required  under 
this  section  and  that  the  directors,  officers,  employees  or 
agents  are  reasonably  able  to  furnish. 

(7)  Upon  the  demand  of  the  auditor  of  a  provincial  cor- 
poration, the  directors  of  the  corporation  shall, 

(a)  obtain  from  the  present  or  former  directors,  offic- 
ers, employees  and  agents  of  any  subsidiary  of  the 
corporation  the  information  and  explanations  that 
the  present  or  former  directors,  officers,  employees 
and  agents  are  reasonably  able  to  furnish  and  that 
are,  in  the  opinion  of  the  auditor,  necessary  to 
enable  the  auditor  to  make  the  examination  and 
report  required  under  this  section;  and 

(b)  furnish  the  information  and  explanations  so 
obtained  to  the  auditor. 


No  liability 


Reports  to 
board 


(8)  A  person  who  in  good  faith  makes  an  oral  or  written 
communication  under  subsection  (6)  or  (7)  shall  not  be  liable 
in  any  civil  action  arising  therefrom. 

119. — (1)  The  auditor  shall  report  to  the  board  of  direc- 
tors of  the  provincial  corporation  whenever  he  or  she  becomes 
aware  that, 
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(4)  Lorsque  le  vdrificateur  ou  son  predecesseur  informent  ^'*'*  ^'"3"- 

.     ^       .      .    .  •       •,       •  1.  J  ciers  rectifies 

les  administrateurs  de  I  existence  d  erreurs  ou  de  renseigne- 
ments  inexacts  dans  les  etats  financiers  aux  termes  du  paragra- 
phe  (3),  les  administrateurs  en  informent  promptement  les 
actionnaires,  notamment  en  dressant  et  en  publiant  des  etats 
financiers  rectifies. 

(5)  Les  administrateurs  notifient  promptement  le  surinten-  ^^^*,^JJj3n, 
dant  des  erreurs  ou  des  renseignements  inexacts  reproduits 

dans  un  rapport  qui  est  depose  auprds  de  celui-ci  et  qui  leur 
sont  signales  par  le  verificateur  ou  son  predecesseur  aux  ter- 
mes du  paragraphe  (3). 

(6)  A  la  demande  du  verificateur,  les  administrateurs,  diri-  '^^™''  ******* 
geants,  employes  ou  mandataires  de  la  compagnie  provinciale 

ou  leurs  pr^d^cesseurs  doivent : 

a)  lui  donner  des  renseignements  et  des  ^claircisse- 
ments; 

b)  lui  donner  accds  aux  dossiers,  documents,  livres, 
comptes  et  pidces  justificatives  de  la  compagnie  ou 
de  ses  filiates, 

qui,  k  son  avis,  sont  ndcessaires  aux  fins  de  Texamen  et  du 
rapport  vis^s  par  le  present  article  et  que  ces  personnes  sont 
raisonnablement  en  mesure  de  fournir. 

(7)  A  la  demande  du  verificateur,  les  administrateurs  de  la  '**«"' 
compagnie  provinciale  doivent : 

a)  obtenir  des  administrateurs,  dirigeants,  employes  ou 
mandataires  de  toute  filiale  de  la  compagnie  ou  de 
leurs  pr^d^cesseurs,  tous  les  renseignements  et 
eclaircissements  que  ces  personnes  sont  raisonnable- 
ment en  mesure  de  fournir  et  qui,  de  I'avis  du  veri- 
ficateur, sont  ndcessaires  aux  fins  de  I'examen  et  du 
rapport  vis^s  par  le  present  article; 

b)  communiquer  au  verificateur  les  renseignements  et 
eclaircissements  ainsi  obtenus. 

(8)  La  personne  qui  de  bonne  foi  fait  une  divulgation  orale  ;^"„^i,'iL 
ou  ecrite  aux  termes  des  paraeraphes  (6)  ou  (7)  ne  peut  pas 

etre  tenue  responsable  dans  toute  instance  civile  qui  en 
resulte. 

119  (1)  Lorsque  le  vdrificateur  apprend  Texistence  d'une  ^S'dad- 
des  circonstances  suivantes,  il  fait  rapport  au  conseil  d'aminis-  ministration 
tration  de  la  compagnie  provinciale  : 


180 


Bill  116 


LOAN  AND  TRUST  CORPORATIONS 


1987 


R.S.O.  1980. 
c.  466 

R.S.C.  1952. 
c.  148 


(a)  there  has  been  a  change  in  the  circumstances  of  the 
corporation  that  might  reasonably  be  expected  to 
materially  and  adversely  affect  the  financial  position 
of  the  corporation; 

(b)  there  are  circumstances  that  indicate  that  there  may 
have  been  a  contravention  of  this  Act  or  the  regu- 
lations; or 

(c)  there  are  circumstances  that  indicate  that  there  may 
have  been  a  contravention  of  the  Securities  Act,  the 
Income  Tax  Act  (Canada)  or  the  regulations  made 
under  those  Acts.  -^i^ 


Idem 


(2)  The  auditor  shall  make  a  report  under  subsection  (1) 
immediately  upon  becoming  aware  of  a  change  or  contraven- 
tion described  in  that  subsection. 


Notice  to 
Superin- 
tendent 


(3)  The  auditor  shall  report  to  the  Superintendent  any  mat- 
ter dealt  with  in  a  report  under  subsection  (1)  which  in  the 
opinion  of  the  auditor  could  affect  the  well-being  of  the  pro- 
vincial corporation  and  has  not  been  corrected  or  appro- 
priately responded  to  by  the  board  of  directors  within  thirty 
days  of  the  day  that  the  matter  was  reported  to  the  board  of 
directors. 


Exception  (4)  ^^  Buditor  is  not  required  to  make  a  report  under  this 

section  unless  the  auditor  becomes  aware  of  the  change  or 
contravention  described  in  subsection  (1)  in  the  ordinary 
course  of  his  or  her  duties  as  auditor. 


Financial  120. — (1)  The  dircctors  of  a  provincial  corporation  shall 

etc.,  to  be      placc  before  each  annual  meeting  of  shareholders, 

given  to  -^^ 

(a)  financial  statements  in  consolidated  form  for  the  fis- 
cal year  ending  on  the  last  day  of  October,  Novem- 
ber or  December  before  the  annual  meeting  made 
up  of, 

(i)  a  statement  of  income  for  the  year, 

(ii)  a  statement  of  retained  earnings  for  the  year, 

(iii)  a  statement  of  changes  in  financial  position 
for  the  year, 

(iv)  a  balance  sheet  as  at  the  end  of  the  year, 

(v)  for  the  second  and  subsequent  fiscal  years,  the 
comparative  figures  for  the  preceding  year; 
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a)  la  conjoncture  dans  laquelle  se  trouve  la  compagnie 
a  subi  une  modification  vraisemblablement  suscepti- 
ble de  porter  gravement  atteinte  a  sa  situation 
financidre; 

b)  certaines  indications  signalent  qu'il  y  a  peut-etre  eu 
contravention  a  la  pr^sente  loi  ou  aux  reglements; 

c)  certaines  indications  signalent  qu'il  y  a  peut-etre  eu 
contravention  a  la  Loi  sur  les  valeurs  mobilieres,  a  l  r.o.  1980. 
la    Loi  de  iimpot  sur  le  revenu  (Canada)  ou  aux  s*'r''c^52 
rdglements  pris  en  application  de  ces  lois.            -^^  chap  i48 

(2)  Le  verificateur  fait  rapport  aux  termes  du  paragraphe  '^«^'" 
(1)  dds  qu'il  a  connaissance  de  la  modification  ou  de  la  contra- 
vention visees  k  ce  paragraphe. 

(3)  Le  verificateur  fait  rapport  au  surintendant  de  toute  Rapport  au 
situation  relev6e  dans  le  rapport  pr^vu  au  paragraphe  (1)  qui,  *""""  "" 
k  son  avis,  est  susceptible  de  porter  atteinte  k  la  bonne  mar- 

che  de  la  compagnie  provincial  et  que  le  conseil  d'administra- 
tion  n'a  pas  corrig^e  ou  ^  laquelle  il  n'a  pas  donnd  rep>onse 
dans  les  trente  jours  de  la  date  a  laquelle  la  situation  lui  a  et^ 
signaiee. 

(4)  Le  verificateur  n'est  pas  lenu  de  faire  rapport  aux  ter-  E«eption 
mes  du  present  article,  k  moins  que  la  modification  ou  la  con- 
travention visees  au  paragraphe  ( I )  ne  soient  port^es  ^  sa  con- 
naissance lors  de  I'exercice  normal  de  ses  fonctions  en  tant 

que  verificateur. 

120  (1)  Les  administrateurs  de  la  compagnie  provincial  6tats  finan- 
presentent  k  chaque  assembiee  annuelle  des  actionnaires  :  aux 


actionnaires 


a)  des  etats  financiers  consolid^s  pour  I'exercice  se  ter- 
minant  le  dernier  jour  d'octobre.  de  novembre  ou 
de  decembre  qui  precede  I'assemblee  annuelle  et 
qui  comprennent : 

(i)  retat  des  r^sultats  de  cet  exercice, 

(ii)  retat  des  benefices  non  repartis  de  cet  exer- 
cice, 

(iii)  retat  de  revolution  de  la  situation  financidre 
pendant  cet  exercice, 

(iv)  le  bilan  k  la  fin  de  I'exercice, 

(v)  les  chiffres  correspondents  de  i'exercice  pre- 
cedent, s'il  s'agit  du  deuxieme  exercice  ou 
d'un  exercice  subsequent; 
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(b)  the  report  of  the  auditor  to  the  shareholders  on  the 
statements  referred  to  in  subclauses  (a)  (i)  to  (iv); 

(c)  the  financial  statement  of  the  corporation  in  uncon- 
solidated form; 

(d)  any  further  information  respecting  the  financial 
position  of  the  corporation  and  the  results  of  its 
operations  required  by  its  instrument  of  incorpor- 
ation or  its  by-laws  or  by  this  Act  or  the  regu- 
lations. 

Copy  of  (2)  A  provincial  corporation,  not  less  than  twenty-one  days 

shareholders  before  each  annual  meeting  of  shareholders  unless  such  period 
is  waived  by  the  shareholders,  shall  send  a  copy  of  the  docu- 
ments referred  to  in  this  section  to  each  shareholder,  except 
those  who  have  informed  the  corporation  in  writing  that  they 
do  not  wish  to  receive  copies  of  the  documents. 

Copy  of  (3)  ^  provincial  corporation  shall  mail  or  deliver  without 

documents  to      ,  r    i        j  r  ■  •        i  • 

depositors  Charge  a  copy  of  the  documents  referred  to  m  this  section  to 
every  depositor  of  the  corporation  who  in  writing  requests  a 
copy. 


Preparation 
of  financial 
statements 


Audit 
committee 


Idem 


Auditor's 
attendance 


121.  The  financial  statements  required  under  this  Act  shall 
be  prepared  in  accordance  with  this  Act  and  the  regulations 
and,  except  as  otherwise  required  under  this  Act  and  the 
regulations,  in  accordance  with  generally  accepted  accounting 
principles. 

122. — (1)  The  audit  committee  of  a  provincial  corporation 
shall  meet  at  least  twice  each  year  to  review, 

(a)  any  financial  statements  distributed  to  the  share- 
holders; 

(b)  the  annual  returns  of  the  corporation  filed  with  the 
Superintendent  under  section  135; 

(c)  all  reports  of  the  auditor  under  section  119;  and 

(d)  any  reports  or  transactions  required  by  the  regu- 
lations to  be  reviewed  by  the  audit  committee. 

(2)  In  the  case  of  statements  and  returns  that  under  this 
Act  must  be  approved  by  the  board  of  directors  of  a  provin- 
cial corporation,  the  audit  committee  shall  report  thereon  to 
the  board  before  the  approval  is  given. 

(3)  The  auditor  of  a  provincial  corporation  is  entitled  to 
attend  and  be  heard  at  all  meetings  of  the  audit  committee 
and  shall  attend  at  least  two  of  its  meetings  each  year.        -^^ 
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b)  le  rapport  du  v^rificateur  destine  aux  actionnaires 
concernant  les  6tats  financiers  vises  aux  sous-alineas 
a)  (i)  k  (iv);  ^^ 

c)  les  ^tats  financiers  non  consolides  de  la  compagnie; 

d)  tout  renseignement  supplementaire  concernant  la 
situation  financi^re  de  la  compagnie  ainsi  que  le 
produit  de  ses  operations  qu'exigent  son  acte  consti- 
tutif,  son  rdglement  intdrieur,  la  pr^sente  loi  ou  les 
rdglements. 

(2)  Sauf  si  les  actionnaires  renoncent  k  ce  d^lai,  la  compa-  txempiaire 
gnie  provinciale  envoie  au  moins  vingt  et  un  jours  avant  I'as-  n^ms  aux 
semblee  annuelle  k  ceux  d'entre  eux  qui  n'ont  pas  exprim^  par  actionnaires 
^crit  leur  d^sir  de  ne  pas  les  recevoir.  une  copie  des  docu- 
ments vis^s  au  present  article. 

(3)  La  compagnie  provinciale  poste  ou  d^livre  gratuitement,  ^*Tl"''* 
k  chaque  d^posant  qui  en  fait  la  demande  par  ^crit.  une  copie  menn  aux 
des  documents  vis^s  au  present  article.  (Wposams 

121  Les  6tats  financiers  exig^  aux  lermes  de  la  pr^sente  ^biissemem 
loi  sont  dresses  en  conformity  avec  celle-ci  et  les  rdglements  nnancira 
et,  sauf  disposition  contraire  de  la  presence  loi  ou  des  regle- 

ments,  selon  les  normes  comptables  generalement  reconnues. 

122  ( 1 )  Les  membres  du  comit^  de  verification  de  la  com-  ^f"!''*  ^ 

.  •      •    1  ,       .  ,  e         ,,  e-       vinfication 

pagnie  provmciale  se  reunissent  au  moms  deux  fois  I  an  afm 
d'examiner : 

a)  les  etats  financiers  remis  aux  actionnaires; 

b)  les  rapports  annuels  de  la  compagnie  d^posds 
auprds  du  surintendant  aux  termes  de  Particle  135; 

c)  tous  les  rapports  du  v^rificateur  vis^s  k  Particle  1 19; 

d)  les  rapports  et  operations  dont  les  rdglements  exi- 
gent un  examen  par  le  comite  de  verification. 


(2)  Le  comite  de  verification  fait  prealablement  rapport  au 
conseil  d'administration  des  etats  et  des  rapports  qui  doivent 
etre  approuves  par  celui-ci  aux  termes  de  la  presente  loi. 

(3)  Le  verificateur  de  la  compagnie  provinciale  a  le  droit 
d'assister  et  d'etre  entendu  a  toutes  les  reunions  du  comite  de 
verification,  et  doit  y  assister  au  moins  deux  fois  I'an.  '^' 


Idem 


Presence  du 
verificateur 
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Calling 
meeting 


Notice  of 
meetings 


Approval  by 
directors 


(4)  The  auditor,  a  member  of  the  audit  committee  or  a 
director  may  call  a  meeting  of  the  audit  committee  of  a  pro- 
vincial corporation  at  any  time. 


Attendance         (5)  ^he  auditor  of  a  provincial  corporation  is  entitled  to 

meetings  of  attend  and  be  heard  at  meetings  of  the  board  of  directors  on 

board  of  matters  relating  to  his  or  her  duties  as  auditor. 

directors  .^k. 


(6)  The  board  of  directors  and  the  audit  committee  of  a 
provincial  corporation  shall  give  reasonable  notice  of  their 
meetings  to  the  corporation's  auditor.  -^t- 

123. — (1)  The  financial  statements  of  a  provincial  cor- 
poration shall  be  approved  by  the  board  of  directors  and  the 
approval  shall  be  evidenced  by  the  signature  at  the  foot  of  the 
balance  sheet  by  two  of  the  directors  duly  authorized  to  sign 
and  the  auditor's  report  shall  be  attached  to  or  accompany  the 
financial  statements. 


Idem 


Publishing, 
etc.,  of 
financial 
statements 


(2)  One  of  the  directors  signing  a  balance  sheet  as  required 
by  subsection  (1)  must  be  a  member  of  the  audit  committee. 

(3)  A  provincial  corporation  shall  not  circulate  copies  of 
the  financial  statements  of  the  provincial  corporation  referred 
to  in  section  120  unless  the  financial  statements  are. 


(a)  approved  and  signed  in  accordance  with  subsections 
(1)  and  (2);  and 

(b)  accompanied  by  the  reF>ort  of  the  auditor  of  the  cor- 
poration. 

Interim  124. — (1)  A  provincial  corporation  that  is  an  offering  cor- 

s'ta?ement        poration  shall  send  to  each  shareholder  a  copy  of  every 
interim  financial  statement  required  to  be  filed  under  the 
R.s.o.  1980.   Securities  Act  and  the  regulations  thereunder. 

c.  466  ^ 


Idem 


(2)  The  interim  financial  statement  required  by  subsection 
(1)  shall  be  sent  to  each  shareholder,  within  sixty  days  of  the 
date  to  which  it  is  made  up,  at  the  shareholder's  latest  address 
as  shown  on  the  records  of  the  corporation. 


Exception  (3)  Notwithstanding  subsection  (2),  interim  financial  state- 

ments need  not  be  sent  to  those  shareholders  who  have 
informed  the  corporation  in  writing  that  they  do  not  wish  to 
receive  them.  '♦^ 
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Convocation 
lUx  reunions 


(4)  Le  comit^  de  verification  de  la  compagnie  provinciale 
peut  etre  convoque  par  Tun  de  ses  membres,  par  le  verifica- 
teur  ou  par  un  administrateur. 

(5)  Le  v^rificateur  de  la  compagnie  provinciale  a  le  droit  Presence  aux 
d'assister  aux  reunions  du  consei!  d'administration  et  a  y  etre  raS"dad- 
entendu  sur  toute  question  relative  a  ses  fonctions  en  tant  que  ministration 
v^rificateur. 


(6)  Le  conseil  d'administration  el  le  comit^  de  verification  P^^a^is  des 
de  la  compagnie  provinciale  donnent  au  verificateur  de  la  ^  """*"" 
compagnie  un  pr^avis  suffisant  de  leurs  reunions.  '^^ 


123  (1)  Les  etats  financiers  doivent  recevoir  I'approbation  Approbation 
du  conseil  d'administration.  qui  doit  etre  attestee  par  la  signa-  EtttraTeurs'™ 
ture  au  bas  du  bilan  de  deux  des  administrateurs  dument  auto- 

ns6s  k  cet  effet.  Le  rapport  du  verificateur  accompagne  les 
etats  financiers  ou  y  est  annexe. 

(2)  L'un  des  administrateurs  qui  appose  sa  signature  au  bas  '^"^ 
du  bilan  conform^ment  au  paragraphe  (1)  doit  etre  membre 

du  comite  de  verification. 

(3)  La  compagnie  provinciale  ne  doit  diffuser  les  etats  finan-  D»ff>»«on  <*" 
ciers  vises  ^  Tarticle  120  que  s'ils  :  fiMlnriers 

a)  ont  ete  approuves  et  signes  conformement  aux  para- 
graphes  (1)  et  (2); 

b)  sont  accompagnes  du  rapport  du  verificateur. 

124  (1)  La  compagnie  provinciale  qui  fait  appel  au  public  ^JJJ^Jj'^'J^' 
envoie  a  chaque  actionnaire  un  exemplaire  de  chaque  etat      "    "'"' 
financier  periodique  dont  la  Loi  sur  les  valeurs  mobilieres  et  ^^^J^' 
ses  rdglements  exigent  le  depdt.  '^  ^ 

(2)  L'etat  financier  periodique  vise  au  paragraphe  (1)  est  ^^^ 
cnvoye,  dans  un  deiai  de  soixante  jours  apres  la  date  de  son 
etablissement,  ^  chaque  actionnaire  k  sa  demiere  adresse  qui 
parait  aux  dossiers  de  la  compagnie. 

(3)  Malgre  le  paragraphe  (2).  il  n'est  pas  necessaire  d'en-  Etcepion 
voyer  des  etats  financiers  periodiques  aux  actionnaires  qui  ont 
exprime  par  ecrit  leur  desir  de  ne  pas  les  recevoir.  -^^ 
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PART  VIII 


BOOKS.  RECORDS  AND  RETURNS 


Records 


Security  of 
records  and 
availability 


125. — (1)  Where  this  Act  requires  a  record  to  be  kept  by 
a  corporation,  it  may  be  kept  in  a  bound  or  looseleaf  book  or 
may  be  entered  or  recorded  by  any  photographic  system,  any 
system  of  mechanical  or  electronic  data  processing  or  any 
other  information  storage  system  and  it  shall  be  kept  for  such 
period  as  may  be  prescribed. 

(2)  A  corporation  shall, 

(a)  take  adequate  precautions,  appropriate  to  the 
means  used,  for  guarding  against  the  risk  of  falsify- 
ing the  information  recorded  in  its  records;  and 


(b)  provide  means  for  making  the  information  recorded 
in  its  records  available  in  an  accurate  and  intelligi- 
ble form  within  a  reasonable  time  to  any  person 
lawfully  entitled  to  examine  the  records. 


Admissibility 
of  records  in 
evidence 


(3)  The  bound  or  looseleaf  book  referred  to  in  subsection 
(1)  or,  where  the  record  is  not  kept  in  a  book,  the  information 
in  the  form  in  which  it  is  made  available  under  clause  (2)  (b) 
is  admissible  in  evidence  as  prima  facie  proof,  before  and  after 
dissolution  of  the  corporation,  of  all  facts  stated  therein. 


f^'^  (4)  No  person  shall  remove,  withhold  or  destroy  informa- 

information       ^.  -jli-a  i  i-  i  ,     , 

tion  required  by  this  Act  or  the  regulations  to  be  recorded,  or 
knowing  any  information  to  be  untrue,  shall  record  or  assist  in 
recording  it  in  a  record. 


Location  of 
records 


126. — (1)  Every  registered  corporation  shall  keep  its 
instrument  of  incorporation  and  its  by-laws  at  its  principal 
place  of  business  or  at  such  place  in  Ontario  other  than  the 
principal  place  of  business  as  the  directors  designate  and  the 
corporation  shall  maintain  at  the  principal  place  of  business  or 
at  the  designated  place. 


(a)    minutes    of    meetings    and    resolutions    of   share- 
holders; 


(b)  a  register  of  directors  in  which  are  set  out  the 
names  and  residence  addresses,  while  directors, 
including  the  street  and  number,  if  any,  of  all  per- 
sons who  are  or  have  been  directors  of  the  corpora- 
tion with  the  several  dates  on  which  each  became  or 
ceased  to  be  a  director; 
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PARTIE  VIII 


LIVRES.  DOSSIERS  ET  RAPPORTS 


125  (1)  Les  dossiers  dont  la  presente  loi  requiert  la  tenue  i>o«'ers 
peuvent  etre  conserves  soit  dans  un  livre  relie  ou  a  feuilles 
mobiles,  soit  k  I'aide  d'un  procede  de  mise  en  memoire  de 
I'information,  notamment  d'un  procede  photographique  ou 
d'un  procede  mecanique  ou  electronique  de  trailement  des 
donndes.  lis  sont  conserves  pendant  la  p^riode  prescrite. 


(2)  La  compagnie  prend  : 

a)  les  mesures  ad^quates  qui  s'imposent  en  fonction  du 
mode  utilise  afm  d'empecher  la  falsification  des  ins- 
criptions consignees  ^  ses  dossiers; 

b)  des  mesures  afm  de  communiquer  dans  un  ddlai 
normal  des  renseignements  consign^s  k  ses  dossiers 
sous  une  forme  comprehensible  et  precise,  a  la  per- 
sonne  autoris^e  par  la  loi  k  les  consulter. 


Pr^entioa  de 
la  fabification 
des  dossiers 


Recevabilittf 
de  la  preuve 
d'apits  les 
dossiers 


(3)  Sont  recevables  comme  preuve  prima  facie  de  leur  con- 
tenu,  avant  et  apres  la  dissolution  de  la  compagnie,  les  livres 
vis^s  au  paragraphe  (1),  ou,  si  les  dossiers  ne  sont  pas  conser- 
ves dans  un  livre,  les  renseignements  sous  la  forme  sous 
laquelle  ils  sont  communiques  aux  termes  de  Talinda  (2)  b). 

(4)  Nul  ne  doit  sousiraire,  retenir  ou  supprimer  les  rensei-  Falsification 
gnements  dont  la  presente  loi  ou  les  reglements  exigent  Tins-  renseigne- 
cription,  ou,  sachant  que  des  renseignements  sont  faux,  les  ""ents 
inscrire  ou  aider  k  leur  inscription  dans  un  dossier. 

126  (1)  La  compagnie  inscrite  conserve  k  son  etablisse-  ^1^'^^. 
ment  principal  ou  dans  un  autre  endroit  en  Ontario  que  desi-  v^  les 
gnent  les  administrateurs  son  acte  constitutif  et  son  rdglement  dossiers 
interieur.  Elle  y  conserve  aussi : 

a)  les  procds-verbaux  des  assemblies  et  les  resolutions 
des  actionnaires; 

b)  un  registre  des  administrateurs  ou  sont  inscrits  les 
noms  et  adresses  personnelles,  incluant  la  rue  et  le 
numero,  le  cas  echeant,  de  toutes  les  personnes  qui 
sont  ou  qui  ont  ete  des  administrateurs,  de  meme 
que  leurs  diverses  dates  de  designation  et  de  cessa- 
tion des  fonctions; 
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(c)  a  securities  register  complying  with  section  127;  and 

(d)  a  copy  of  the  procedures  referred  to  in  section  154. 

J'^cf"  (2)  An  extra-provincial  corporation  that  does  not  have  its 

head  office  in  Ontario  shall  be  deemed  to  have  complied  with 
subsection  (1)  if  it  maintains  at  a  place  in  Ontario  designated 
by  the  directors  a  copy  of  its  instrument  of  incorporation  and 
its  by-laws,  and  a  copy  of  every  minute,  resolution,  record 
and  register  referred  to  in  clauses  (1)  (a),  (b)  and  (c). 

''^c'"  (3)  In  addition  to  the  records  described  in  subsection  (1),  a 

provincial  corporation  shall  maintain  in  Ontario,  and  a  reg- 
istered extra-provincial  corporation  shall  maintain  in  Canada, 

(a)  adequate  accounting  records  as  required  by  this  Act 
or  the  regulations; 

(b)  records  containing  minutes  of  meetings  and  resolu- 
tions of  the  directors  and  every  committee  thereof; 

(c)  a  record  of  all  investments  held  by  the  corporation; 
and 

(d)  copies  of  all  returns  to  the  Superintendent  required 
by  this  Act  or  the  regulations. 

''*^"i  (4)  In  addition  to  the  records  described  in  subsections  (1) 

and  (3),  a  registered  corporation  shall  maintain  in  Canada, 

(a)  a  record  of  all  depositors,  their  names  and 
addresses  as  far  as  is  known  and  the  sums  deposited 
by  such  depositors; 

(b)  where  the  corporation  is  a  trust  corporation,  full 
and  adequate  records  relating  to  the  fiduciary  activi- 
ties of  the  corporation. 

Securities  127. — (1)  A  provincial  corporation  shall  maintain  a  securi- 

ties  register  in  which  it  records  the  securities  issued  by  it  m 
registered  form,  showing  with  respect  to  each  class  or  series  of 
securities, 

(a)    the  names,  alphabetically  arranged  of  persons  who, 

(i)  are  or  have  been  within  six  years  registered  as 
shareholders  of  the  corporation,  the  residency 
of  such  shareholders,  the  address  including 
the  street  and  number,  if  any,  of  every  such 
person  while  a  holder,  and  the  number  and 
class  or  series  of  shares  registered  in  the  name 
of  such  holder. 


1987  COMPAGNIES  DE  PRtT  ET  DE  RDUCIE  189 

c)  un  registre  des  valeurs  mobilieres  conforme  k  Tarti- 
cle  127; 

d)  un  exemplaire  de  la  procedure  ^crite  vis6e  k  Tarticle 

154. 

(2)  La  compagnie  extraprovinciale  dont  le  sidge  social  est  '*" 
situ^  en  dehors  de  I'Ontario  est  reputee  s'etre  conform^e  au 
paragraphe  (1)  si  elie  conserve,  dans  I'endroit  de  I'Ontario 
que  designent  les  administrateurs,  une  copie  de  son  acte  cons- 
titutif,  de  son  rdglement  int^ricur,  ainsi  que  des  procds-ver- 
baux,  resolutions,  dossiers,  et  registres  vis6s  aux  alindas  (1) 

a),  b)  et  c). 

(3)  Outre  les  dossiers  vis^s  au  paragraphe  (1),  la  compagnie  •<*«™ 
provinciate  tient  en  Ontario  et  la  compagnie  extraprovinciale 
inscrite  tient  au  Canada  : 

a)  des  registres  comptables  ad^quats  tels  qu'exigds  par 
la  pr^sente  loi  ou  les  rdglements; 

b)  des  dossiers  ou  figurent  les  procds-verbaux  des  reu- 
nions du  conseil  d'administration  et  de  ses  comit6s, 
ainsi  que  leurs  resolutions; 

c)  un  dossier  de  tous  les  placements  detenus  par  la 
compagnie; 

d)  une  copie  de  tous  les  rapports  dont  la  presente  loi 
ou  les  reglemenls  exigent  le  depot  aupres  du  surin- 
tendant. 

(4)  Outre  les  dossiers  vises  aux  paragraphes  (1)  et  (3),  la  '*•" 
compagnie  inscrite  tient  au  Canada  : 

a)  un  dossier  de  tous  les  deposants,  incluant  leurs 
noms  et  adresses  dans  la  mesure  ou  ils  sont  connus, 
de  meme  que  les  sommes  qu'ils  ont  deposees; 

b)  s'il  s'agit  d'une  compagnie  de  fiducie,  des  dossiers 
adequats  et  detailies  relativement  aux  activites  fidu- 
ciaires  de  la  compagnie. 

122  (1)  La  compagnie  provincial  tient  un  registre  des  f^'jf j;,^  *^ 

valeurs  mobilidres  od  sont   inscrites  les  valeurs  mobilieres  mobiiiires 
nominatives  qu'elle  a  emises,  enongant  quant  a  chaque  cate- 
goric ou  serie  : 

a)  les  noms,  par  ordre  alphabetique,  des  personnes  qui 
sont  ou  qui  au  cours  des  six  demieres  annees  ont 
ete  inscrites  : 
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(ii)  are  or  have  been  within  six  years  registered  as 
holders  of  subordinated  notes  of  the  corpora- 
tion, the  address  including  the  street  and 
number,  if  any,  of  every  such  person  while  a 
holder,  and  the  principal  amount  of  the  subor- 
dinated notes  registered  in  the  name  of  such 
holder,  or 

(iii)  are  or  have  been  within  six  years  registered  as 
holders  of  warrants  of  the  corporation,  the 
address  including  the  street  and  number,  if 
any,  of  every  such  person  while  a  registered 
holder,  and  the  class  or  series  and  number  of 
warrants  registered  in  the  name  of  such  hold- 
er; and 


Transfer 
register 


Branch 
transfer 
registers 

Transfer 
agents 


Valid 
registration 


(b)  the  date  and  particulars  of  the  issue  of  each  securi- 
ty. 

(2)  A  provincial  corporation  shall  cause  to  be  kept  in 
Ontario  a  register  of  transfers  in  which  all  transfers  of  securi- 
ties issued  by  the  corporation  in  registered  form  and  the  date 
and  other  particulars  of  each  transfer  shall  be  set  out. 

(3)  A  provincial  corporation  may  maintain  branch  transfer    i 
registers  at  one  or  more  places  in  Canada.  ■ 

128.  For  each  class  of  securities  issued  by  it,  a  provincial 
corporation  may  appoint, 

(a)  a  trustee,  transfer  agent  or  other  agent  to  keep  the 
securities  register  and  the  register  of  transfers  and 
one  or  more  persons  or  agents  to  keep  branch  regis- 
ters; and 

(b)  a  registrar,  trustee  or  agent  to  maintain  a  record  of 
issued  security  certificates  and  warrants, 

and  one  person  may  be  appointed  for  the  purposes  of  both 
clauses  (a)  and  (b)  in  respect  of  all  securities  of  the  corpora- 
tion or  any  class  or  classes  thereof. 

129. — (1)  Registration  of  the  transfer  of  a  security  of  a 
provincial  corporation  in  the  register  of  transfers  or  a  branch 
register  of  transfers  is  a  complete  and  valid  registration  for  all 
purposes. 


I 
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(i)  ^  litre  d'actionnaires.  de  meme  que  leur  resi- 
dence, I'adresse  de  chacune  d'elles  a  cette 
^poque,  y  compris  la  rue  et  le  numero,  le  cas 
^cheant.  ainsi  que  le  nombre  et  la  categorie 
ou  s^rie  d'actions  inscrites  k  leur  nom, 

(ii)  h  titre  de  d^tenteurs  de  titres  subalternes,  de 
meme  que  leur  adresse  a  cette  ^poque,  y  com- 
pris la  rue  et  le  numero,  le  cas  ^cheant,  ainsi 
que  le  montant  en  capital  des  titres  subalter- 
nes inscrits  k  leur  nom, 

(iii)  k  titre  de  ddtenteurs  de  bons  de  souscription 
de  la  compagnie,  de  meme  que  leur  adresse  ^ 
cette  ^poque,  y  compris  la  rue  et  le  numero, 
le  cas  dcheant,  ainsi  que  la  categoric  ou  la 
s^rie  et  le  nombre  de  bons  inscrits  k  leur  nom; 

b)  la  date  de  meme  que  les  details  de  remission  de 
toutes  les  valeurs  mobilidres. 

(2)  La  compagnie  provinciale  tient  un  registre  des  transferts  JJ^Jj^Jj,**" 
oil  sont  inscrits  tous  les  transferts  de  valeurs  mobilidres  nomi-    ""* ' 
natives  qu'elle  a  6mises  et  oil  sont  dnoncds  la  date  et  les 

autres  details  relatifs  h  chacun  des  transferts. 

(3)  La  compagnie  provinciale  peut  tenir  des  registres  locaux  ^|jjj'^ 
de  transferts  i  plus  d'un  endroit  au  Canada.  transferts 

128  La  compagnie  provinciale  peut,  k  I'dgard  de  chaque  .'^S^*^^" 
categoric  de  valeurs  mobilidres  qu'elle  6met : 

a)  confier  la  tenue  du  registre  des  valeurs  mobilidres  et 
du  registre  des  transferts  k  un  fiduciaire.  agent  des 
transferts  ou  autre  agent,  et  confier  la  tenue  de 
registres  locaux  k  une  ou  plusieurs  personnes  ou 
agents; 

b)  confier  la  tenue  d'un  dossier  des  certificats  de 
valeurs  mobilidres  et  des  bons  de  souscription  6mis 
k  un  agent  d'inscription,  fiduciaire  ou  autre  agent. 

Une  seule  personne  peut  etre  nomm^e  aux  fins  des  alineas  a) 
et  b)  relativement  a  toutes  categories  de  valeurs  mobilidres  ou 
relativement  k  une  ou  plusieurs  categories  de  celles-ci. 

129  (1)  L'inscription  de  valeurs  mobilidres  au  registre  des  ^"^^jf  °" 
transferts  ou  au  registre  local  des  transferts  de  la  compagnie 
provinciale  constitue  une  inscription  complete  et  valide  a  tou- 
tes fins. 
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Entry  in 
register  of 
transfers 


Documents 
not 

required  to 
be 
produced 


(2)  Particulars  of  every  transfer  of  securities  registered  in 
every  branch  register  of  transfers  shall  be  recorded  in  the 
register  of  transfers. 

(3)  A  provincial  corporation  or  a  person  appointed  under 
section  128  is  not  required  to  produce, 

(a)    any  security  certificate  or  warrant  that  is  not  in  reg- 
istered form;  or 


(b)    any  security  certificate  or  warrant  that  is  in  reg- 
istered form  after  six  years, 

(i)  in  the  case  of  a  share  certificate,  from  the 
date  of  its  cancellation, 

(ii)  in  the  case  of  a  warrant,  from  the  date  of  its 
transfer  or  exercise,  whichever  occurs  first,  or 

(iii)  in  the  case  of  a  subordinated  note,  from  the 
date  of  cancellation  of  the  note. 


Open  to 
examination 


Records  of 
account  at 
branch 


Copies 


130. — (1)  The  records  mentioned  in  sections  126,  127  and 
129  shall,  during  normal  business  hours  of  a  corporation,  be 
open  to  examination  by  any  director. 

(2)  A  registered  corporation  may  keep  at  any  place  where 
it  carries  on  business  such  parts  of  the  accounting  records  as 
relate  to  the  operations,  business  and  assets  and  liabilities  of 
the  corporation  carried  on,  supervised  or  accounted  for  at 
such  place,  but  there  shall  be  kept  at  the  principal  place  of 
business  of  the  corporation  or  such  other  place  as  is  author- 
ized under  this  Part  such  records  as  will  enable  the  directors 
to  ascertain  the  financial  position  of  the  corporation. 

131.  A  shareholder  of  a  provincial  corporation  is  entitled 
upon  request  and  without  charge  to  one  copy  of  the  instru- 
ment of  incorporation  and  the  by-laws  and  the  amendments 
thereto. 


List  of 
shareholders 


132. — (1)  Upon  payment  of  a  reasonable  fee  and  upon 
sending  to  a  provincial  corporation  or  its  transfer  agent  the 
statutory  declaration  described  in  subsection  (6),  any  person 
may  require  the  corporation  or  its  transfer  agent  to  furnish 
within  ten  days  of  receipt  by  the  corporation  of  the  statutory 
declaration  a  basic  list  setting  out  the  names  of  the  share- 
holders of  the  corporation,  the  number  of  shares  of  each  class 
and  series  owned  by  each  shareholder  and  the  address  of  each 
shareholder,  all  as  shown  on  the  records  of  the  corporation. 
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(2)  Les  details  de  chaque  transfert  de  valeurs  mobilidres  qui  inscription  au 
figurent  aux  registres  locaux  sont  inscrits  au  registre  des  trans-  [raSn?" 
ferts. 

(3)  La  compagnie  provinciale  ou  la  personne  nommee  en  Documents 
vertu  de  Tarticle  128  n'est  pas  tenue  de  produire  :  "°"  "'*** 

a)  le  certificat  dune  vaieur  mobilidre  ou  le  bon  de 
souscription  non  nominatifs; 

b)  le  certificat  d'une  vaieur  mobilidre  ou  le  bon  de 
souscription  nominatifs,  six  ans  aprds  : 

(i)  la  date  de  son  annulation,  dans  le  cas  d'un  cer- 
tificat d'action, 

(ii)  la  date  du  transfert  ou  celle  de  I'exercice  du 
droit  qu'il  repr^sente,  selon  la  premiere  de  ces 
dates,  dans  le  cas  d'un  bon  de  souscription, 

(iii)  la  date  de  son  annulation,  dans  le  cas  du  titre 
subalterne. 


130  (1)  Les  dossiers  vis^s  aux  articles  126,  127  et  129  sont  Dossier 
accessibles  aux  adminislrateurs  pour  consultation  durant  les  J^^' 
heures  de  bureau  de  la  compagnie.  consultation 


(2)  La  compagnie  inscrite  peut  conserver  k  tout  endroit  ou  '^'f"  """' 
elle  exerce  ses  activitds,  la  partie  des  dossiers  comptables  qui  divcre«"s"uc- 
a  trait  aux  operations  et  aux  activit^s  commercials  qui  se  cursaies 
d^roulent  ou  qui  sont  supervisees  k  cet  endroit,  ou  qui  a  trait 
k  Tactif  et  au  passif  comptabilis^s  h  cet  endroit.  Les  dossiers 
qui  permettent  aux  administrateurs  de  verifier  la  situation 
financidre  de  la  compagnie  sont  cependant  conserves  k  son 
etablissement  principal  ou  k  Tautre  endroit  autoris^  aux  ter- 
mes  de  la  pr^sente  partie. 

131  L'actionnaire  qui  en  fait  la  demande  a  droit  k  un  Ewmpiaire 
exemplaire  gratuit  de  Tacte  constitutif,  du  rdglement  int^rieur, 

et  de  leurs  modifications. 

132  (1)  Toute  personne  peut,  moyennant  le  paiement  de  Listc  des 
droits  raisonnables  et  I'envoi  k  la  compagnie  provinciale  ou  k 

son  agent  des  transferts  de  la  declaration  solennelle  vis^e  au 
paragraphe  (6),  exiger  que  ceux-ci,  dans  les  dix  jours  de  la 
reception  de  la  declaration  solennelle,  remettent  une  liste 
principale  qui  enonce  les  noms,  le  nombre  d'actions  de  chaque 
categorie  et  serie  de  meme  que  I'adresse  de  chaque  action- 
naire  tels  qu'ils  figurent  aux  dossiers  de  la  compagnie.        -^^ 
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Idem 


Supplemental 
lists 


Idem 


(2)  The  list  referred  to  in  subsection  (1)  when  furnished 
shall  be  as  current  as  is  practicable  having  regard  to  the  form 
in  which  the  securities  register  of  the  corporation  is  main- 
tained and  shall  be  made  up  to  a  date  not  more  than  ten  days 
before  the  date  on  which  it  is  actually  furnished. 

(3)  A  person  requiring  a  corporation  to  supply  a  list  under 
subsection  (1)  may,  if  the  person  states  in  the  statutory  decla- 
ration described  in  subsection  (6)  that  the  person  requires  sup- 
plemental lists,  require  the  corporation  or  its  agent  upon  pay- 
ment of  a  reasonable  fee  to  furnish  supplemental  lists  setting 
out  any  changes  from  the  basic  list  in  the  names  or  addresses 
of  the  shareholders  and  the  number  of  shares  owned  by  each 
shareholder  for  each  business  day  following  the  date  to  which 
the  basic  list  is  made  up. 

(4)  The  corporation  or  its  agent  shall  furnish  a  supplemen- 
tal list  required  under  subsection  (3), 


(a)  on  the  date  the  basic  list  is  furnished,  where  the 
information  relates  to  changes  that  took  place  prior 
to  that  date;  and 

(b)  on  the  business  day  following  the  day  to  which  the 
supplemental  list  relates,  where  the  information 
relates  to  changes  that  take  place  on  or  after  the 
date  the  basic  list  is  furnished. 


Idem 


Statutory 
declaration 


(5)  A  person  requiring  a  corporation  to  supply  a  basic  or 
supplemental  list  under  this  section  may  also  require  the  cor- 
poration to  include  in  the  list  the  name  and  address  of  any 
known  holder  of  an  option  or  right  to  acquire  shares  of  the 
corporation. 

(6)  The  statutory  declaration  referred  to  in  subsection  (1) 
shall  state. 


(a)  the  name  and  address  including  street  and  number, 
if  any,  of  the  applicant  and  whether  the  applicant  is 
a  shareholder,  holder  of  a  subordinated  note  or  any 
other  person  referred  to  in  subsection  (1); 

(b)  if  the  applicant  is  a  body  corporate,  its  address  for 
service;  and 


(c)    that  the  basic  list  and  any  supplemental  lists  may  be 
used  only  as  permitted  under  subsection  (8). 
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(2)  La  liste  vis6e  au  paragraphe  (1)  est  a  jour  dans  la  '<*«'" 
mesure  du  possible,  eu  egard  au  mode  de  tenue  des  registres 

des  valeurs  mobilidres  adopts  par  la  compagnie.  Cette  mise  a 
jour  ne  doit  pas  remonter  k  plus  de  dix  jours  de  la  remise  de 
la  liste. 

(3)  La  personne  qui  affirme  dans  la  declaration  solennelle  L'*'"  . 
visee  au  paragraphe  (6)  avoir  besoin,  outre  la  liste  principale  ^"'^  *'^" 
mentionnee  au  paragraphe  (1),  de  listes  suppletives,  peut. 
moyennant  le  paiemeni  d'un  droit  raisonnable,  en  exiger  la 
remise  par  la  compagnie  ou  son  mandataire.  Les  listes  su[>- 
pletives  ^noncent,  k  regard  de  chaque  jour  ouvrable  depuis  la 

mise  k  jour  de  la  liste  principale,  les  modifications  apportees 
aux  noms  et  adresses  des  actionnaires  et  au  nombre  d'actions 
ddtenues  par  chacun  d'eux. 


(4)  La  compagnie  ou  son  mandataire  remet  la  liste  suppl^- 
tive  exigee  aux  termes  du  paragraphe  (3) : 

a)     en  meme  temps  que  la  liste  principale,  si  les  modifi- 
cations sont  ant^rieures  a  la  date  de  la  remise; 


Idem 


b)  le  jour  ouvrable  qui  suit  la  date  indiqu^e  dans  la 
liste  suppl^tive,  si  les  modifications  se  sont  produi- 
tes  k  la  date  de  la  remise  de  la  liste  principale  ou  k 
une  date  p>osterieure. 

(5)  La  personne  qui  exigc  que  la  compagnie  remelte  une  JiJ*/„,^„ 
liste  principale  ou  suppletive  aux  termes  du  present  article,  doptions 
l^ut  egalement  exiger  que  la  compagnie  fasse  figurer  sur  cette 
liste  les  noms  el  adresses  des  deienteurs  connus  d'une  option 
ou  d'un  droit  d'acqu^rir  des  actions  de  la  compagnie. 


(6)    La   declaration   solennelle   vis^e    au    paragraphe    (1)  ^If^',if" 
enonce : 


solennelle 


a)  les  nom  et  adresse.  y  compris  la  rue  et  le  numero,  le 
cas  ech^ant,  de  I'auteur  de  la  demande  de  meme 
que  son  titre  d'actionnaire,  de  detenteur  d'un  titre 
subalteme  ou  autre  titre  vis^s  au  paragraphe  (1); 

b)  si  I'auteur  de  la  demande  est  une  personne  morale, 
le  domicile  eiu; 

c)  que  la  liste  principale  de  meme  que  les  listes  sup- 
pletives ne  peuvent  etre  utilisees  qu'aux  fins  enon- 
cees  au  paragraphe  (8). 
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(7)  If  the  applicant  is  a  body  corporate,  the  statutory  decla- 
ration described  in  subsection  (6)  shall  be  made  by  a  director 
or  officer  of  the  body  corporate. 

(8)  A  list  of  shareholders  obtained  under  this  section  shall 
not  be  used  by  any  person  except  in  connection  with, 

(a)  an  effort  to  influence  the  voting  by  shareholders  of 
the  corporation; 

(b)  an  offer  to  acquire  shares  of  the  corporation;  or 

(c)  any  other  matter  relating  to  the  affairs  of  the  cor- 
poration. 

(9)  The  fee  referred  to  in  subsections  (1)  and  (3)  shall  not 
exceed  such  amount  as  may  be  prescribed.  '^It- 

133.  No  person  shall  offer  for  sale  or  sell  or  purchase  or 
otherwise  traffic  in  a  list  or  a  copy  of  a  list  of  all  or  any  of  the 
holders  of  securities  of  a  provincial  corporation. 

134.  Every  registered  corporation  at  the  times  prescribed 
shall  provide  to  the  Superintendent  such  financial  or  other 
information  as  may  be  prescribed. 

135. — (1)  Every  registered  corporation  shall  prepare 
annually  for  the  information  of  the  Superintendent  an  annual 
return,  in  the  prescribed  form,  outlining  the  financial  condi- 
tion and  affairs  of  the  corporation  for  the  fiscal  year  of  the 
corporation,  and  the  return  shall  be  filed  with  the  Superinten- 
dent within  ninety  days  after  the  end  of  the  period  to  which  it 
relates. 


f 


Idem 


(2)  The  return  referred  to  in  subsection  (1)  shall  have 
attached  to  it  the  financial  statements  for  the  year  to  which 
the  annual  return  relates.  '^^ 


Idem 


Idem 


Filing  of 
financial 
statements 


(3)  The  return  referred  to  in  subsection  (1)  shall  have 
attached  to  it  a  report  of  the  auditor,  which  report  shall  be 
prepared  in  accordance  with  the  regulations. 

(4)  The  return  referred  to  in  subsection  (1)  shall  be  accom- 
panied by  a  copy  of  a  resolution  of  the  directors  showing  that 
the  return  was  approved  by  them. 

136.  Every  registered  corporation  shall  file  with  the 
Superintendent  a  copy  of  every  statement  of  a  financial  nature 
related  to  the  corporation  furnished  to  its  shareholders  or  the 
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(7)  Si  I'auteur  de  la  demande  est  une  personne  morale.  Tun  •'**='" 
de  ses  administrateurs  ou  dirigeants  fait  la  declaration  solen- 
nelle  vis^e  au  paragraphe  (6). 

(8)  La  lisle  des  actionnaires  obtenue  en  vertu  du  present  'J«'i'*a»'on  de 
article  ne  doit  pas  etre  utiiis^e  que  dans  le  cadre  :  '^  ''**^ 

a)  de  tentatives  en  vue  d'influencer  le  vote  des  action- 
naires de  la  compagnie; 

b)  de  I'offre  d'acqu^rir  des  actions  de  la  compagnie; 

c)  de  toute  autre  question  concemant  les  affaires  de  la 
compagnie. 

(9)  Le  droit  vis^  aux  paragraphes  (1)  et  (3)  ne  doit  pas  etre  ^™"    , 
sup^rieur  au  montant  present.  ^i^' 

133  Nul  ne  doit  trafiquer,  notamment  en  les  offrant  en  "l""^'*^  ^^ 
vente,  en  les  vendant  ou  en  les  achetant,  des  listes  ou  copies 

de  listes  des  d^tenteurs  de  valeurs  mobilieres  de  la  compagnie 
provincial . 

134  La  compagnie  inscrite  foumit  au  surintendant,  dans  le  R^ppo"* 
d^lai  imparti,  les  renseignements  presents  d'ordre  fmancier  ou 
autre. 

135  (1)  La  compagnie  inscrite  dresse  chaque  ann6e  k  Pin-  Rappo" 

.  ,    '       .  ;     ^  1        1     r  1  -^        annuel 

tention  du  surmtendant  un  rapport,  selon  la  formule  prescnte, 
qui  enonce  la  situation  et  les  affaires  financidres  de  la  compa- 
gnie pour  son  exercice.  Ce  rapport  est  dep>ose  auprds  du  surin- 
tendant dans  les  quatre-vingt-dix  jours  qui  suivent  la  fin  de  la 
p^riode  vis^e. 

(2)  Le  rapport  vis^  au  paragraphe  (1)  est  accompagnd  des  '<*«'" 
6tats  financiers  de  I'exercice  vis^  par  le  rapport  annuel.      '^' 


(3)  Le  rapport  vis^  au  paragraphe  (1)  est  accompagne  du 
pport  du  verificateur,  prepare  conform^ment  aux  regle- 
ents. 


Idem 


Idem 


rapport 
ments 

(4)  Le  rapport  vis^  au  paragraphe  (1)  est  accompagn^  aussi 
d'une  copie  de  la  resolution  qui  confirme  son  apDrobation  par 
les  administrateurs. 

136   La  compagnie  inscrite  depose  aupres  du  surintendant  D^f»t  des 
une  copie  de  chaque  etat  d'ordre  financier  concernant  la  com-  financiers 
pagnie  et  destine  aux  actionnaires  ou  depose  aupres  de  la 
Commission  des  valeurs  mobilidres  de  TOntario  ou  de  I'admi- 
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Ontario  Securities  Commission  or  any  similar  authority  in 
another  jurisdiction  within  five  days  after  the  distribution  of 
the  statement  to  the  shareholders  or  its  filing  with  the  Com- 
mission or  similar  authority. 

137.   Every    registered    corporation    shall    file    with    the 
Superintendent, 

(a)  copies  of  all  applications  and  supporting  documents 
of  any  nature  made  under  such  laws,  as  may  be  pre- 
scribed, of  Canada  or  of  any  province  or  territory  of 
Canada  for  any  change  in  its  instrument  of  incor- 
poration or  registration  status  and  shall  also  file 
with  the  Superintendent  a  copy  of  any  approval  or 
refusal  of  such  application  within  seven  days  of  fil- 
ing or  receipt,  as  the  case  may  be;  and 

(b)  copies  of  any  changes  made  in  its  instrument  of 
incorporation,  registration  or  licence  under  the  laws 
of  Canada  or  of  any  province  or  territory  of 
Canada. 


Provision  of  138. — (1)  Evcfy  registered  corporation  shall  provide  to 
TTie  Trust  Companies  Association  of  Canada  Inc.  such  finan- 
cial and  statistical  information  as  may  be  prescribed. 


Publication 


Public  file 


Idem 


(2)  Where  The  Trust  Companies  Association  of  Canada 
Inc.  receives  information  under  subsection  (1),  it  shall  report 
to  the  public  such  financial  and  statistical  information  as  may 
be  prescribed  at  such  periods  as  may  be  prescribed. 

139. — (1)  The  Superintendent  shall  maintain  a  file  on 
each  registered  corporation  which  shall  contain  such  informa- 
tion as  may  be  prescribed. 

(2)  Upon  payment  of  the  prescribed  fee,  any  jjerson,  dur- 
ing usual  office  hours,  may  examine  the  registers  referred  to 
in  section  30  and  the  file  referred  to  in  subsection  (1)  and  may 
take  extracts  therefrom  or  obtain  copies  thereof. 


PART  IX 


CONFLICT  OF  INTEREST 


Power  to 
designate 
person  as 
restricted 
party 


140. — (1)  For  the  purposes  of  this  Part,  the  Superinten- 
dent may  designate, 

(a)  any  person  to  be  a  restricted  party  of  a  registered 
corporation  if  the  Superintendent  is  of  the  opinion 
that, 
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nistration  semblablc  d'une  autre  competence  legislative,  dans 
les  cinq  jours  de  sa  distribution  aux  actionnaires  ou  de  son 
depot  auprds  de  la  Commission  ou  de  Tadministration  sembla- 
ble. 

137  La    compagnie    inscrite    depose    aupres    du    surin-  "^p*'  ^* 

J       .  modincations 

tendant  :  aux  siatuts 

constitutifs 

a)  une  copie  des  demandes  de  modification  k  son  acte 
constitutif  ou  a  son  statut  d'inscription  de  meme 
que  des  pieces  justificatives  de  toute  nature  qui  s'y 
rattachent,  prdsent^es  en  vertu  des  lois  du  Canada, 
d'une  province  ou  d'un  territoire  du  Canada  qui 
sont  prescrites.  Elle  depose  aussi,  dans  les  sept 
jours  du  depot  ou  de  la  reception,  selon  le  cas,  une 
copie  de  Tapprobation  ou  du  rejet  des  demandes; 

b)  une  copie  de  chaque  modification  apportee  soit  k 
son  acte  constitutif,  soit  ^  son  inscription  ou  k  son 
permis,  en  vertu  des  lois  du  Canada,  dune  province 
ou  dun  territoire  du  Canada. 

138  (1)  La  compagnie  inscrite  communique  k  L'Associa-  Communi- 
tion  des  compagnies  de  fiducie  du  Canada  Inc.  les  renseigne-  rcnseigne- 
ments  prescrits  d'ordre  financier  et  statistique.  '"«"'* 

(2)  Si  cette  association  regoit  des  renseignements  aux  ter-  Publicity 
mes  du  paragraphe  (1),  elle  rend  publics,  aux  intervalles  pres- 
crits, les  renseignements  prescrits  d'ordre  financier  et  statisti- 
que. 

139  (1)  Le  surintendant  tient,  relativement  k  chaque  com-  ^i^ 
pagnie  inscrite,  un  dossier  qui  renferme  les  renseignements 
prescrits. 

(2)  Une  personne  peut,  moyennant  le  paiement  des  droits  '**«'" 
prescrits,  consulter  durant  les  heures  de  bureau  les  registres 
vis6s  k  I'article  30  et  le  dossier  vise  au  paragraphe  (1)  et  en 
tirer  des  extraits  ou  en  obtenir  des  copies. 

PARTIE  IX 

CONFLITS  D'INT£r£TS 

140  (\)  Pour  I'application  de  la  pr^sente  partie,  le  surin-  J^'^f^'°" 
tendant  peut,  k  I'egard  d'une  compagnie  inscrite.  designer  en  sonne  assujet- 
tant  que  personne  assujettie  a  des  restrictions  : 


tie  k  des 
restrictions 


a)     une  personne,  s'il  est  d'avis 
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(i)  the  person  is  acting  in  concert  with  a 
restricted  party  of  the  corporation  to  partici- 
pate in  or  enter  into  an  investment  or  other 
transaction  with  the  corporation  that  would  be 
prohibited  or  restricted  if  entered  into  with 
the  corporation  by  the  restricted  party,  or 

(ii)  there  exists  between  the  person  and  the  cor- 
poration such  an  interest  or  relationship  as 
might  reasonably  be  expected  to  affect  the 
exercise  of  the  best  judgment  of  the  corpora- 
tion with  respect  to  an  investment  or  other 
transaction;  or 

(b)  any  shareholder  of  a  registered  corporation  or  of  an 
affiliate  of  a  registered  corporation  to  be  a 
restricted  party  of  the  corporation  if  the  Superinten- 
dent is  of  the  opinion  that  the  shareholder  is  acting 
in  concert  with  one  or  more  other  shareholders  of 
the  corporation  or  of  an  affiliate  to  control  directly 
or  indirectly  10  per  cent  or  more  of  any  class  of 
shares  of  the  registered  corporation. 

Revocation         (2)  On  the  application  of  the  restricted  party  or  the  reg- 
designation      istered  Corporation,  the  Superintendent  may  revoke  a  designa- 
tion made  under  subsection  (1). 

Hearing  (3)  Before  making  a  designation  or  refusing  to  revoke  a 

designation  made  under  subsection  (1),  the  Superintendent 
shall  give  the  person  whom  he  or  she  proposes  to  designate  or 
has  designated  and  the  registered  corporation  an  opportunity 
to  be  heard.  ^^t^ 

reTtSeiT"'"        ^^' — ^^^  Except  as  provided  in  this  Part, 

parties 

(a)  no  registered  corporation  or  subsidiary  of  a  reg- 
istered corporation  shall  directly  or  indirectly  pur- 
chase from  or  lend  to  a  restricted  party  of  the  cor- 
poration or  enter  any  other  transaction  with  a 
restricted  party  of  the  corporation;  and 

(b)  no  restricted  party  of  a  registered  corporation  shall 
directly  or  indirectly  purchase  from  or  lend  to  the 
corporation  or  any  subsidiary  of  the  corporation  or 
enter  any  other  transaction  with  the  corporation  or 
any  subsidiary  of  the  corporation. 

''?^'"'  (2)  Except  as  provided  in  clause  142  (1)  (a),  no  registered 

corporation  or  subsidiary  of  a  registered  corporation  shall 
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(i)  que  celle-ci,  de  concert  avec  une  personne 
assujettie  a  des  restrictions  a  I'egard  de  la 
compagnie,  participe  ou  souscrit  a  des  place- 
ments ou  autres  operations  avec  la  compagnie 
qui  seraient  interdits  ou  restreints  sils  etaient 
conclus  avec  la  compagnie  par  cette  deuxieme 
personne, 

(ii)  qu'il  existe  entre  la  personne  et  la  compagnie 
un  interet  ou  des  rapports  vraisemblablement 
susceptibies  d'emp)echer  celle-ci  d'evaluer  de 
fa^on  objective  le  bien-fondd  d'un  placement 
ou  d'une  autre  operation; 

b)  Tactionnaire  de  la  compagnie  inscrite  ou  du  mem- 
bre  du  meme  groupe,  si  le  surintendant  est  d'avis 
que  cet  actionnaire.  de  concert  avec  un  ou  plusieurs 
autres  actionnaires  de  la  compagnie  ou  d'un  mem- 
bre  du  meme  groupe.  cherche  k  exercer  directement 
ou  indirectement  le  controle  sur  10  pour  cent  ou 
plus  d'une  categoric  d'actions  de  la  compagnie. 

(2)  A  la  demande  de  la  personne  assujettie  k  des  restric-  R^^'t'cation 
tions  ou  de  la  compagnie  inscrite,  le  surintendant  peut  revo-  d^^tion 
quer  une  designation  faite  en  vertu  du  paragraphe  (1). 

(3)  Avant  de  faire  une  designation  ou  de  refuser  de  revo-  Audience 
quer  une  designation  faite  en  vertu  du  paragraphe  (1),  le 
surintendant  donne  k  la  personne  qu'il  se  propose  de  designer 

ou  qu'il  a  dej^  designee,  ainsi  qu'^  la  compagnie  inscrite,  la 
possibilite  de  se  faire  entendre.  '^^ 


141   (1 )  Sauf  disposition  contraire  de  la  presente  partie 


Interdictions 


a)  nulle  compagnie  inscrite  ou  sa  filiale  ne  doit,  direc- 
tement ou  indirectement,  effectuer  d'achats  aupres 
de  la  personne  assujettie  a  des  restrictions  a  son 
egard.  lui  consentir  un  pret  ou  conclure  avec  elle 
une  autre  operation; 

b)  nulle  personne  assujettie  k  des  restrictions  a  regard 
de  la  compagnie  inscrite  ne  doit,  directement  ou 
indirectement,  effectuer  d'achats  aupres  de  la  com- 
pagnie ou  de  sa  filiale,  lui  consentir  un  pret  ou  con- 
clure avec  elle  une  autre  operation. 

(2)  Sous  reserve  de  I'alinea  142  (1)  a),  nulle  compagnie  ins-  ;,^j;"3,/„'|^'- 
crite  ou  sa  filiale  ne  doit  sciemment  effectuer  de  placements 
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knowingly  invest  by  way  of  purchase  of  or  loans  on  the  secu- 
rity of  real  estate  that  at  any  time  in  the  period  of  thirty-six 
months  preceding  the  date  of  the  advance  of  any  funds  by  the 
corporation  or  its  subsidiary  was  owned  by  a  director  or  the 
spouse  or  child  of  the  director  or  any  relative  of  the  director 
or  spouse  who  has  the  same  home  as  the  director. 

Exception  Q)  xhjs  Part  docs  not  apply  so  as  to  prevent  the  payment 

of  directors'  fees  of  the  registered  corporation  or  of  a  subsidi- 
ary of  the  registered  corporation  if  the  fees  have  been 
approved  by  the  shareholders  of  the  registered  corporation. 

Permitted  142. — (1)  Subjcct  to  the  prior  approval  of  the  board  of 

board  '         directors  of  the  registered  corporation,  a  registered  corpora- 
approval         tion  or  a  subsidiary  of  a  registered  corporation  may, 

(a)  make  a  loan  to  any  director,  officer  or  employee  of 
the  corporation,  the  spouse  or  any  child  of  a  direc- 
tor or  officer  of  the  corp>oration  or  any  relative  of  a 
director  or  officer  of  the  corporation  or  of  the 
spouse  of  a  director  or  officer  of  the  corpwration  on 
the  security  of  the  residence  of  the  person  to  whom 
the  loan  is  made  if,  -♦' 

(i)  the    loan   qualifies   as   an   investment   under 
clause  162  (1)  (a), 

(ii)  the  amount  of  the  loan  does  not  exceed  0.5 
per  cent  of  the  capital  base  of  the  corpora- 
tion, and 

(ill)  in  the  case  of  a  director  who  is  not  an 
employee  or  officer  of  the  corporation  or  his 
or  her  spouse  or  child,  the  terms  of  the  loan 
are  no  more  favourable  than  those  offered  by 
the  corporation  in  the  ordinary  course  of  busi- 
ness; 

(b)  make  a  personal  loan  to  any  officer  or  employee  of 
the  corporation,  the  spouse  or  any  child  of  an  offi- 
cer of  the  corporation  or  any  relative  of  an  officer 
of  the  corporation  or  of  the  spouse  of  an  officer  of 
the  corporation,  if  the  loan  qualifies  as  an  invest- 
ment under  clause  162  (2)  (b);  '^i^ 

(c)  enter  into  written  contracts  with  any  restricted  party 
for  the  provision  of  management  services  to  or  by 
the  corporation  or  subsidiary  if  it  is  reasonable  that 
the  corporation  or  the  subsidiarv  obtain  or  supply 
the  services,  and  so  long  as. 
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au  moyen  d'achats  des  biens  immeubles  qui,  au  cours  de  la 
p^riode  de  trente-six  mois  qui  a  precede  toute  avance  faite  par 
la  compagnie  ou  sa  filiale,  etaient  la  propriete  de  radministra- 
teur,  de  son  conjoint,  de  Tun  de  ses  enfants.  ou  d'un  parent 
de  I'administrateur  ou  de  son  conjoint  qui  habitent  avec  I'ad- 
ministrateur,  ni  au  moyen  de  prets  garantis  par  des  suretes  sur 
de  tels  biens. 

(3)  La  pr^sente  partie  n'a  pas  |X)ur  effet  d'empecher  I'attn-  Exception 
bution  aux  administrateurs  de  la  compagnie  inscrite  ou  de  sa 
filiale  des  jetons  de  presence  approuvds  par  les  actionnaires  de 
la  compagnie  inscrite. 

142  (I)  Sous  reserve  de  Tapprobation  pr^alable  du  conseil  operations 
d'administration  de  la  compagnie  inscrite.  celle-ci  ou  sa  flliale  ^^cl^Vion 
peut : 


a)  consentir  un  pret,  garanti  par  une  sOret^  sur  Tim- 
meuble  qu'habite  Temprunteur.  h  I'administrateur, 
au  dirigeant  ou  ^  Temploy^  de  la  compagnie,  au 
conjoint  ou  ^  Tenfant  de  I'administrateur  ou  du 
dirigeant  de  la  compagnie,  ou  au  parent  de  Tadmi- 
nistrateur  ou  du  dirigeant  de  la  compagnie,  ou  du 
conjoint  de  ces  demiers,  pourvu  que  les  conditions 
suivantes  soient  remplies  :  H^ 

(i)  le  pret  est  un  placement  admissible  aux  ter- 
mes  de  Talin^a  162  ( 1 )  a), 

(ii)  le  montant  du  pret  ne  ddpasse  pas  0.5  pour 
cent  de  Tapport  en  capital  de  la  compagnie, 

(iii)  les  conditions  de  pret  offertes  par  celle-ci  k 
Tadminislrateur  qui  n'est  ni  son  employe  ou 
son  dirigeant,  ni  le  conjoint  ou  I'enfant  de  ces 
derniers,  ne  sont  pas  moins  onereuses  que  les 
conditions  quelle  pose  dans  le  cours  normal 
de  ses  affaires; 

b)  consentir  un  pret  personnel  au  dirigeant  ou  a  I'em- 
ploy6  de  la  compagnie,  au  conjoint  ou  a  I'enfant 
d'un  dirigeant,  ou  au  parent  dun  dirigeant  ou  du 
conjoint  de  ce  dernier,  pourvu  que  le  pret  soit  un 
placement  admissible  aux  termes  de  I'alinea  162  (2) 
b);  -^ 

c)  conclure  avec  une  personne  assujettie  ^  des  restric- 
tions un  contrat  par  6cnt  ayant  pour  objet  la  presta- 
tion de  services  de  gestion  par  la  compagnie  ou  sa 
flliale  ou  pour  leur  compte,  s'il  est  raisonnable  Que 
la  compagnie  ou  sa  filiale  fournisse  ou  obtienne  ces 
services,  a  condition  que  : 


du  conseil 

d'administra- 

tion 
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(i)  the  consideration  is  at  or  exceeds  competitive 
and  fair  rates  where  the  services  are  provided 
by  the  corporation  or  the  subsidiary  and  is 
otherwise  reasonable  for  the  services  provid- 
ed, and 

(ii)  the  consideration  does  not  exceed  competitive 
and  fair  rates  where  the  services  are  provided 
to  the  corporation  or  the  subsidiary  and  is 
otherwise  not  unreasonable  for  the  services 
provided; 

(d)  enter  into  a  written  lease  of  real  estate  or  personal 
property  with  any  restricted  party  for  the  use  of  the 
corporation  or  the  subsidiary  in  carrying  out  its 
business,  so  long  as, 

(i)  the  rent  does  not  exceed  fair  rental  value, 

(ii)  the  term  of  the  lease  and  all  renewals  does 
not  exceed  ten  years,  and 

(iii)  the  terms  of  the  lease  are  otherwise  competi- 
tive and  not  unreasonable; 

(e)  enter  into  written  contracts  with  any  restricted  party 
for  pension  and  benefit  plans  and  other  reasonable 
commitments  incidental  to  the  employment  of  offic- 
ers and  employees  of  the  corporation  or  the  subsidi- 
ary; 

(f)  enter  into  employment  contracts  with  officers  or 
future  officers  of  the  corporation  or  the  subsidiary; 

(g)  enter  into  written  contracts  with  any  restricted  party 
for  the  purchase  of  goods  or  services,  other  than 
management  services,  used  or  required  by  the  cor- 
poration or  the  subsidiary  in  carrying  on  its  busi- 
ness, so  long  as  the  price  paid  for  such  goods  or  ser- 
vices is  competitive  and  at  market  value  or  fair 
rates,  supported  by  appropriate  documentation  of 
such  value  or  rates;  and 

(h)  enter  into  such  investments  or  other  transactions  as 
may  be  prescribed. 
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(i)  d'une  part,  la  contrepartie  re^ue  en  retour  des 
services  dispenses  par  la  compagnie  ou  sa 
filiale  soil  6ga\e  ou  sup^rieure  aux  tarifs  nor- 
maux  et  concurrentiels  et  s'avere  raisonnable 
compte  tenu  des  services  offerts, 

(ii)  d'autre  part,  la  contrepartie  vers^e  en  retour 
des  services  dispenses  a  la  compagnie  ou  a  sa 
filiale  ne  soit  pas  superieure  aux  tarifs  nor- 
maux  et  concurrentiels  et  ne  s'avdre  pas 
excessive,  compte  tenu  des  services  offerts; 

d)  conclure  par  ^crit  avec  une  personne  assujettie  k 
des  restrictions  des  baux  mobiliers  ou  immobiliers 
portant  sur  des  biens  destines  k  servir  a  la  compa- 
gnie ou  a  sa  filiale  aux  fms  de  leurs  activit^s  com- 
merciales.  pourvu  que  les  conditions  suivantes 
soient  rdunies : 

(i)  le  montant  du  loyer  ne  d^passe  pas  la  valeur 
locative  normale, 

(ii)  la  dur^e  du  bail  et  de  ses  reconductions  ne 
d^passe  pas  ^  ans, 

(iii)  les  conditions  du  bail  sont  concurrentielles  et 
relativement  raisonnables; 

c)  conclure  par  6crit  avec  une  personne  assujettie  k 
des  restrictions  des  contrats  Merits  relatifs  k  des  regi- 
mes de  retraite  et  d'avantages  sociaux  et  aux  autres 
engagements  normaux  relics  h  Tacquisition  des  ser- 
vices de  ses  dirigeants  et  employes  ainsi  que  de  ceux 
de  sa  filiale; 

0  conclure  avec  ses  dirigeants  actuels  ou  futurs  ou 
ceux  de  sa  filiale  des  contrats  d'acquisition  de  leurs 
services; 

g)  conclure  avec  une  personne  assujettie  k  des  restric- 
tions des  contrats  ecrits  d'acquisition  de  biens  ou  de 
services  necessaires  a  la  compagnie  ou  a  sa  filiale 
dans  le  cadre  de  Texercice  de  ses  activites  commer- 
ciales,  k  Texclusion  de  services  de  gestion.  Le  prix 
vers^  en  contrepartie  doit  toutefois  etre  concurren- 
tiel  et  representer  le  prix  du  marche  ou  la  juste 
valeur,  chiffres  k  Tappui; 

h)  souscrire  k  des  placements  et  autres  operations  qui 
sont  prescrits. 
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Loans  to 
employees, 
board 

approval  not 
required 


Other 

permitted 

transactions, 

board 

approval 

not  required 


Approvals 
committee 


(2)  Notwithstanding  clause  (1)  (a)  or  (b),  if  permitted  by 
the  regulations,  a  registered  corporation  may  make  a  loan  to 
an  employee  of  the  corporation  who  is  not  a  director  or  offi- 
cer of  the  corporation  or  to  his  or  her  spouse  or  child  without 
obtaining  the  approval  of  the  board  of  directors  if  the  amount 
of  the  loan  does  not  exceed  such  amount  as  may  be  prescribed 
and  there  is  compliance  with  subclauses  (1)  (a)  (i)  and  (ii)  or 
clause  (1)  (b),  as  the  case  may  be.  -^^ 

(3)  A  registered  corporation  or  a  subsidiary  of  a  registered 
corporation,  without  the  approval  of  the  board  of  directors  of 
the  registered  corporation,  may  enter  into, 

(a)  employment  contracts  with  persons  who  are  not 
directors  or  officers  of  the  corporation  or  the  sub- 
sidiary; 


(b)  transactions  with  a  restricted  party  which  involve 
nominal  or  immaterial  expenditures  by  the  corpora- 
tion or  the  subsidiary; 

(c)  transactions  with  a  restricted  party  for  the  sale  of 
goods  or  the  provision  of  services  normally  pro- 
vided to  the  public  by  the  corporation  or  the  subsid- 
iary in  the  ordinary  course  of  business  so  long  as  the 
prices  and  rates  charged  by  the  corporation  or  sub- 
sidiary are  competitive  and  at  fair  rates;  and 

(d)  such  investments  or  other  transactions  as  may  be 
prescribed. 


(4)  The  board  of  directors  of  a  registered  corporation  may 
delegate  its  power  to  approve  transactions  as  required  by  this 
section  to  an  approvals  committee  consisting  of  not  fewer  than 
five  to  be  appointed  from  among  their  number,  a  majority  of 
whom  shall  be  outside  directors. 


Idem 


Onus  of 
proof 


(5)  An  approvals  committee  shall  not  approve  a  transaction 
unless  at  least  five  members,  a  majority  of  whom  are  outside 
directors,  are  present  and  voting. 

143.  The  onus  is  upon  the  restricted  party  and  the  reg- 
istered corporation  or  its  subsidiary  to  demonstrate, 

(a)  for  the  purpose  of  subclause  142  (1)  (a)  (iii),  that 
the  terms  of  the  loan  are  no  more  favourable  than 
those  offered  by  the  corporation  in  the  ordinary 
course  of  business; 
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(2)  Malgre  les  alindas  (1)  a)  ou  b),  si  les  reglements  le  per-  ^^^'^  a"" 
mettent,  la  compagnie  inscrite  peut  consentir  un  pret  a  son  fTp^pSStSJ' 
employd  qui  n'est  ni  son  administrateur,  ni  son  dirigeant,  ou  ^'^  <^onseii 
au  conjoint  ou  a  I'enfant  de  cet  employe,  sans  I'approbation  jjjj''"'"'*'^^- 
du  conseil  d'administration,  pourvu  que  le  montant  du  pret  ne 

d^passe  pas  le  montant  present  et  que  les  sous-alineas  (1)  a) 
(i)  et  (ii)  ou  I'alinea  (1)  b),  selon  le  cas,  soient  respectes.    -*- 

(3)  La  compagnie  inscrite  ou  sa  filiale  peuvent,  sans  I'appro-  -^"'^^  ^p*"- 
bation  du  conseil  d'administration  de  la  compagnie  inscrite,  HTnTi^p^rl^ 
etre  partie  :  bation  du 

conseil  d'ad- 
ministration 

a)  k  des  contrats  d'embauchage  passes  avec  des  per- 
sonnes  qui  ne  sont  ni  ses  administrateurs,  ni  ses  diri- 
geants  ou  ceux  de  sa  Hliale; 

b)  avec  une  personne  assujettie  h  des  restrictions,  k 
des  operations  qui  n 'occasion nent  k  la  compagnie 
ou  k  sa  filiale  que  des  frais  minimes  ou  symboliques; 

c)  avec  une  personne  assujettie  k  des  restrictions,  k 
des  operations  relatives  a  la  vente  de  biens  ou  k  la 
prestation  de  services  normalement  offerts  au  public 
par  la  compagnie  ou  sa  filiale  dans  le  cours  normal 
de  leurs  affaires,  pourvu  que  les  prix  et  tarifs  qu'elle 
exige  en  retour  soient  justes  et  concurrentiels; 

d)  k  des  placements  et  autres  oi>erations  qui  sont 
presents. 

(4)  Le  conseil  d'administration  de  la  compagnie  inscrite  S^^"""'*^. 

^    ,,,-  ,  ■    ,    t,  1       •  .      "^    "^  J,         d  approbation 

peut  deleguer,  k  un  comite  d  approbation  qui  se  compose  d  au 
moins  cinq  administrateurs,  son  pouvoir  d'approuver  des 
operations  comme  I'exige  le  present  article.  La  majorite  des 
membres  du  comite  est  form^e  d'administrateurs  externes. 

(5)  Le  comite  d'approbation  ne  doit  pas  approuver  une  '<^«'" 
operation  k  moins  que  cinq  membres,  dont  la  majorite  est  for- 
mee   d'administrateurs  externes,   ne   soient   presents   et   ne 
votent. 

143   Le  fardeau  de  demontrer  les  faits  suivants  revient  k  la  Fardeau  de  la 

•        •       ^     J  .       .  ,.    ,  preuve 

personne  assujettie  k  des  restrictions,  ainsi  qu  a  la  compagnie 
inscrite  ou  k  sa  filiale  : 

a)  pour  Tapplication  du  sous-alinea  142  (1)  a)  (iii),  que 
les  conditions  de  pret  ne  sont  pas  moins  onereuses 
que  les  conditions  que  pose  la  compagnie  dans  le 
cours  normal  de  ses  affaires; 
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(b)  for  the  purpose  of  clause  142  (1)  (c),  that  it  is  rea- 
sonable that  the  services  be  obtained  or  supplied; 

(c)  for  the  purpose  of  subclause  142  (1)  (c)  (i),  that  the 
consideration  is  at  or  exceeds  competitive  and  fair 
rates; 

(d)  for  the  purpose  of  subclause  142  (1)  (c)  (ii),  that  the 
consideration  does  not  exceed  competitive  and  fair 
rates; 

(e)  for  the  purpose  of  clause  142  (1)  (d),  that  the  rent 
does  not  exceed  fair  rental  value  and  the  terms  of 
the  lease  are  otherwise  competitive  and  not  unrea- 
sonable; 

(f)  for  the  purpose  of  clause  142  (1)  (g),  that  the  price 
paid  is  competitive  and  at  market  value  or  fair 
rates; 

(g)  for  the  purpose  of  clause  142  (3)  (b),  that  expendi- 
tures are  nominal  or  immaterial;  and 

(h)  for  the  purpose  of  clause  142  (3)  (c),  that  services 
are  normally  provided  to  the  public  in  the  ordinary 
course  of  business  and  that  the  prices  and  rates  are 
competitive  and  at  fair  rates. 

Trusts  and  144. — (1)  A  registered  trust  corporation  shall  not  partici- 

pate in,  or  enter  into,  any  investment  or  other  transaction 
with  its  subsidiaries  or  restricted  parties  using  funds,  except 
deposits,  held  by  the  corporation  as  a  fiduciary. 

'''^"^  (2)  Except  as  provided  in  this  section,  a  registered  trust 

corporation  shall  not  invest  funds  held  by  the  registered  cor- 
poration as  a  fiduciary  in  securities  of  the  corporation  or  its 
subsidiaries  or  restricted  parties. 

Exception  (3)  ^  registered  trust  corporation  may  act  as  a  fiduciary  of 

one  or  more  trusts  or  estates  that  owns  securities  of  the  cor- 
poration or  its  subsidiaries  or  restricted  parties  if  the  securities 
were  acquired  before  the  corporation  assumed  responsibility 
as  a  fiduciary. 
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b)  pour  Tapplication  de  Palin^a  142  (1)  c),  qu'il  est  rai- 
sonnable  d'obtenir  ou  de  foumir  les  services; 

c)  pour  Tapplication  du  sous-alin6a  142  (1)  c)  (i),  que 
la  contrepartie  est  egale  ou  superieure  aux  tarifs 
normaux  et  concurrentiels; 

d)  pour  Tapplication  du  sous-alin6a  142  (1)  c)  (ii),  que 
la  contrepartie  n'est  pas  sup)^rieure  aux  tarifs  nor- 
maux et  concurrentiels; 

e)  pour  lapplication  de  I'alinea  142  (1)  d),  que  le  mon- 
tant  du  loyer  ne  d^passe  pas  la  valeur  locative  nor- 
male  et  que  les  conditions  du  bail  sont  concurren- 
tielles  et  relativement  raisonnables; 

0  pour  Tapplication  de  Talin^a  142  (1)  g).  que  le  prix 
est  concurrentiel  et  represente  le  prix  du  march^  ou 
la  juste  valeur; 

g)  pour  Tapplication  de  Talin^a  142  (3)  b),  que  des 
frais  sont  minimes  ou  symboliques; 

h)  pour  Tapplication  de  Palin^a  142  (3)  c),  que  des  ser- 
vices sont  normalement  offerts  au  public  dans  le 
cours  normal  des  affaires  et  que  les  prix  et  tarifs 
sont  justes  et  concurrentiels. 


successions 


144  (1)  La  compagnie  de  fiducie  inscrite  ne  doit  souscrire  |^<^"f|?^ 
ni  particip>er  k  aucun  placement  ou  autre  of^ration,  avec  sa 
filiale  ou  avec  une  p^ersonne  assujettie  k  des  restrictions  a  son 
6gard,  en  utilisant  les  fonds  quelle  ddtient  a  titre  de  fidu- 
ciaire,  sauf  ceux  detenus  k  titre  de  66p6ts. 

(2)  Sauf  disposition  contraire  du  present  article,  la  compa-  '*'" 
gnie  de  fiducie  inscrite  ne  doit  pas  investir  dans  ses  propres 
valeurs  mobilidres  ou  dans  celles  de  ses  filiales  ou  de  person- 

nes  assujetties  a  des  restrictions  k  son  ^gard  les  fonds  qu'elle 
d^tient  k  titre  de  fiduciaire. 

(3)  La  compagnie  de  fiducie  inscrite  peut  repr^senter  plu-  Exception 
sieurs  fiducies  ou  successions  qui  sont  titulaires  de  valeurs 
mobilieres  de  la  compagnie,  de  ses  filiales  ou  de  personnes 
assujetties  a  des  restrictions  k  son  dgarJ,  si  I'acquisition  de  ces 
valeurs  mobilidres  a  eu  lieu  avant  que  la  compagnie  n'ait 
assum6  son  role  de  fiduciaire. 
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Approval  of  (4)  Where  a  registered  trust  corporation  acts  as  a  fiduciary 
of  one  or  more  trusts  or  estates  holding  securities  of  the  cor- 
poration, the  securities  shall  not  be  sold  or  voted  or  an  offer 
for  the  securities  refused  except  with  the  approval  of  the 
board  of  directors  and  the  reasons  for  such  actions  shall  be 
entered  in  the  minutes  of  the  board  of  directors. 


Annual 
report 


(5)  Each  year,  the  board  of  directors  shall  approve  a  report 
on  the  securities  of  the  registered  corporation  and  its  subsidi- 
aries and  restricted  parties  held  by  the  corporation  as  fiduciary 
and  the  reasons  for  their  retention  or  sale. 


Limitation 


Saving 


R.S.O.  1980, 
c.  466 


(6)  Nothing  in  this  section  authorizes  a  registered  trust  cor- 
poration to  perform  any  act  as  a  fiduciary  which  is  otherwise 
prohibited. 

(7)  Nothing  in  this  section  prevents  a  registered  trust  cor- 
poration from, 

(a)  fulfilling  a  specific  direction  or  permission  of  a  court 
or  of  an  instrument  creating  a  fiduciary  duty  that 
the  corporation  should  or  may  purchase  or  sell  secu- 
rities of  the  corporation  or  its  subsidiaries  or 
restricted  parties  or  participate  in,  or  enter  into,  any 
investment  or  other  transaction  with  its  subsidiaries 
or  restricted  parties  but  a  general  power  to  invest  in 
the  discretion  of  the  fiduciary  shall  not  be  consid- 
ered to  be  a  specific  direction  or  permission  for  the 
purposes  of  this  clause; 

(b)  investing  funds  held  by  it  as  a  fiduciary  in  the  secu- 
rities of  its  restricted  parties  for  which  there  is  a 
published  market,  as  defined  in  section  88  of  the 
Securities  Act; 

(c)  participating  in  or  entering  into  an  investment  that  a 
co-fiduciary  or  the  co-fiduciaries  of  the  corporation 
can  direct  to  be  made  without  the  agreement  of  the 
corporation  and  that  the  co-fiduciary  or  co-fiduciar- 
ies have  directed  to  be  made.  -^^ 


Exemption  145. — (1)  Upon  the  application  of  a  registered  corporation 

filed  with  the  Superintendent,  the  Lieutenant  Governor  in 
Council  may  consent  to  the  registered  corporation  making  or 
entering  into  any  investment  or  other  transaction  set  out  in 
this  Part,  with  a  restricted  party  if,  in  the  opinion  of  the  Lieu- 
tenant Governor  in  Council,  the  consent  is  necessary  to  the 


1987 


COMPAGNIES  DE  PRtT  ET  DE  RDUCIE 


211 


(4)  Si  la  compagnie  de  fiducie  inscrite  agit  ^  litre  de  fidu- 
ciaire  d'une  ou  de  plusieurs  fiducies  ou  successions  qui  detien- 
nent  des  valeurs  mobilieres  de  la  compagnie,  les  valeurs  mobi- 
lieres  ne  doivent  pas  etre  alienees,  sauf  avec  I'approbation  du 
conseil  d'administration.  De  meme,  il  ne  doit  pas  etre  refuse 
d'offre  a  leur  sujet  ni  exerce  le  droit  de  vote  qui  s'y  rattache, 
sauf  avec  cette  approbation.  Les  motifs  de  ces  mesures  sont 
consignes  aux  procds-verbaux  des  reunions  du  conseil  d'admi- 
nistration. 


Approbation 
du  conseil 
d'administra- 
tion 


(5)  Chaque  annde,  le  conseil  d'administration  donne  son 
approbation  h  un  rapport  relatif  aux  valeurs  mobilidres  de  la 
compagnie  inscrite,  de  ses  filiales  et  de  personnes  assujetties  k 
des  restrictions  k  son  6gard,  d^tenues  en  fiducie  par  la  compa- 
gnie. ainsi  qu'aux  motifs  qui  Tont  determine  k  les  conserver 
ou  a  les  aliener. 


Rapport 

annuel 


(6)  Le  present  article  n'a  pas  pour  effet  de  permettre  k  la  Restriction 
compagnie  de  fiducie  inscrite  d'accomplir,  k  titre  de  repr^sen- 

tant  fiduciaire,  un  acte  autrement  prohib^. 

(7)  Le  present  article  n'a  pas  pour  objet  d'empecher  une  R^«f^e 
compagnie  de  fiducie  inscrite  : 


a)  de  se  conformer  k  une  directive  ou  h  une  autorisa- 
tion  precise  d'un  tribunal  ou  d'un  acte  crdant  une 
obligation  fiduciaire  en  vertu  de  laquelle  celle-ci 
devrait  ou  p>ourrait  acquerir  ou  aliener  ses  valeurs 
mobilidres  ou  celles  de  ses  filiales  ou  de  personnes 
assujetties  k  des  restrictions  k  son  ^gard,  ou  partici- 
per  ou  souscrire  k  un  placement  ou  autre  operation 
avec  ses  filiales  ou  avec  des  personnes  assujetties  k 
des  restrictions  a  son  ^gard;  toutefois,  le  mandat 
g^n^ral  de  placement  confid  au  repr^sentant  fidu- 
ciaire ne  s'interprdte  pas  comme  etant  une  directive 
ou  une  autorisation  precise  pour  I'application  du 
present  alin^a; 

b)  d'investir  les  fonds  qu'elle  d^tient  a  titre  de  fidu- 
ciaire dans  les  valeurs  mobilidres  de  personnes  assu- 
jetties k  des  restrictions  k  son  egard,  s'il  existe  pour 
ces  valeurs  un  marche  officiel  au  sens  de  I'article  88 
de  la  Loi  sur  les  valeurs  mobilieres; 

c)  de  participer  ou  de  souscrire  k  un  placement  qu'un 
ou  plusieurs  cofiduciaires  de  la  compagnie  peuvent 
ordonner  de  faire  sans  Taccord  de  la  compagnie  et 
que  ce  ou  ces  cofiduciaires  ont  ordonn^  de  faire. 


L.R.O.  1980. 
chap.  466 


145   (1)  A  la  demande  de  la  compagnie  inscrite  deposee  dispense 
auprds  du  surintendant,  le  lieutenant-gouverneur  en  conseil 
peut  consentir  k  ce  qu'elle  effectue  un  placement  ou  une  autre 
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Idem 


Disclosure  of 
interest 


Disclosure  of 
cross- 
directorship 


well-being  of  the  registered  corporation  and  the  consent  may 
be  subject  to  such  terms  and  conditions  as  are  set  out  in  the 
consent. 

(2)  Subsection  (1)  does  not  apply  so  as  to  permit  the  giving 
of  consent  for  an  investment  or  other  transaction  that  is  pro- 
hibited by  section  144. 

146. — (1)  A  restricted  party  who  is  a  party  to  an  invest- 
ment or  other  transaction  with  a  registered  corporation  or  a 
subsidiary  of  a  registered  corporation  or  to  a  proposed  invest- 
ment or  other  transaction  with  the  corporation  or  the  subsidi- 
ary for  which  the  approval  of  the  board  of  directors  of  the 
corporation  is  required,  whether  under  this  Act  or  otherwise, 
shall  disclose  in  writing  to  the  corporation  the  nature  of  the 
restricted  party's  interest. 

(2)  A  director  or  officer  of  a  registered  corporation,  with 
respect  to  an  investment  or  other  transaction  with  the  cor- 
poration or  a  subsidiary  of  the  corporation  or  with  respect  to  a 
proposed  investment  or  other  transaction  with  the  corporation 
or  the  subsidiary,  shall  disclose  the  nature  of  the  interest  if, 


Disclosure 
by  director 


(a)  he  or  she  is  a  director  or  an  officer  of  a  body  corpo- 
rate that  is  a  party  to  any  investment  or  other  trans- 
action of  the  corporation  or  the  subsidiary  or  a  pro- 
posed investment  or  other  transaction  of  the 
corporation  or  subsidiary;  or 

(b)  he  or  she  holds  10  per  cent  or  more  of  the  shares  of 
a  body  corporate  described  in  clause  (a). 

(3)  The  disclosure  required  by  subsection  (1)  or  (2)  shall  be 
entered  in  the  minutes  of  the  board  of  directors  and  shall  be 
made,  in  the  case  of  a  director, 

(a)  at  the  meeting  at  which  a  proposed  investment  or 
other  transaction  is  first  considered; 


(b)  if  the  director  was  not  then  interested  in  a  proposed 
investment  or  other  transaction,  at  the  first  meeting 
after  becoming  interested; 

(c)  if  the  director  becomes  interested  after  an  invest- 
ment or  other  transaction  is  entered  into,  at  the  first 
meeting  after  becoming  interested;  or 

(d)  if  a  person  who  is  interested  in  an  investment  or 
other  transaction  later  becomes  a  director,  at  the 
first  meeting  after  becoming  a  director. 
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operation  avec  une  pcrsonne  assujettie  k  des  restrictions  vises 
k  la  presente  partie,  si  de  son  avis  ce  consentement  est  neces- 
saire  a  la  bonne  marche  de  la  compagnie  inscrite.  Le  consen- 
tement peut  etre  assorti  de  conditions  qui  y  sont  6nonc6es. 

(2)  Le  paragraphe  (1)  n'a  pas  pour  effet  de  permettre  qu'il  '^«"' 
soit  consenti  k  un  placement  ou  ^  une  autre  ojD^ration  qui  sont 
prohib^s  par  I'article  144, 

146  (1)  Doit  divulguer  par  6crit  h  la  compagnie  la  nature  Divulgation 
de  son  int^ret,  la  personne  assujettie  h  des  restrictions  partie  k 
un  placement  ou  k  une  autre  operation  avec  la  compagnie  ins- 
crite ou  sa  filiale,  ou  k  un  projet  de  placement  ou  d'autre 
operation  avec  ces  dernidres  qui  exigent  Tapprobation  pr^ala- 
ble  du  conseil  d*administration,  soit  aux  termes  de  la  presente 
loi,  soit  autrement. 

(2)  L'administrateur  ou  le  dirigeant  d'une  compagnie  ins-  Administra- 
crite  divulgue  la  nature  de  son  intdret  k  regard  d'un  place-  piusieurs 
ment  ou  d'une  autre  operation  avec  la  compagnie  ou  sa  filiale  compagnics 
ou  d'un  projet  de  placement  ou  d'autre  operation  avec  ces 
dernidres,  dans  les  cas  suivants  : 

a)  lorsqu'il  est  administrateur  ou  dirigeant  d'une  per- 
sonne morale  partie  au  placement  ou  k  Tautre  ope- 
ration ou  au  projet  de  placement  ou  d'autre  opera- 
tion; 

b)  lorsqu'il  d^tient  10  pour  cent  ou  plus  des  actions  de 
la  personne  morale  vis^e  k  I'alinea  a). 

(3)  La  divulgation  exig^e  par  les  paragraphes  (1)  ou  (2)  est  pj^"!fjjj°"jj. 
consignee  au  procds-verbal  des  reunions  du  conseil  d'adminis-  tratcur 
tration.  Elle  se  fait,  dans  le  cas  d'un  administrateur,  lors  de  la 
premidre  reunion  : 


a) 


b) 


au  cours  de  laquelle  le  projet  de  placement  ou  d 
tre  operation  est  etudide; 


au- 


qui  suit  I'acquisition  par  l'administrateur  d'un  inte- 
ret,  inexistant  jusqu'alors,  dans  le  projet  de  place- 
ment ou  d'autre  operation; 

qui  suit  I'acquisition  par  celui-ci  d'un  interdt  dans 
un  placement  ou  une  autre  operation  deja  en  cours; 

d)  qui  suit  sa  nomination  au  poste  d'administrateur 
alors  que  celui-ci  possdde  dej^  un  interet  dans  un 
placement  ou  une  autre  operation. 


c) 
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Disclosure 
by  others 


Director  not 
to  vote 


Director 
not  to  use 
influence 


Procedures 


Idem 


(4)  The  disclosure  required  by  subsection  (1)  or  (2)  shall  be 
made,  in  the  case  of  a  restricted  party  who  is  not  a  director, 

(a)  forthwith  after  becoming  aware  that  the  investment 
or  other  transaction  or  proposed  investment  or 
other  transaction  is  to  be  considered  or  has  been 
considered  at  a  meeting  of  directors; 

(b)  if  the  restricted  party  becomes  interested  after  an 
investment  or  other  transaction  is  entered  into, 
forthwith  after  becoming  interested;  or 

(c)  if  a  person  who  is  interested  in  an  investment  or 
other  transaction  later  becomes  a  restricted  party, 
forthwith  after  becoming  a  restricted  party. 

(5)  A  director  required  by  subsection  (1)  or  (2)  to  make  a 
disclosure  shall  not  take  part  in  the  discussion  or  vote  on  any 
resolution  to  approve  an  investment  or  transaction  in  relation 
to  which  disclosure  is  required  under  subsection  (1)  or  (2)  and 
the  director  shall  not  be  present  at  any  meeting  of  the  board 
while  it  is  dealing  with  the  matter. 

(6)  A  director  referred  to  in  subsection  (5)  shall  not 
attempt  in  any  way  to  influence  the  voting  on  any  resolution 
to  approve  an  investment  or  other  transaction. 

147. — (1)  Every  registered  corporation  shall  establish  and 
its  board  of  directors  shall  approve  written  review  and 
approval  procedures  to  be  followed  by  the  corporation  to 
ensure  compliance  with  this  Part,  and  the  board  of  directors 
shall  review  the  procedures  so  established  at  least  once  each 
year. 

(2)  The  procedures  referred  to  in  subsection  (1)  shall  be 
developed  by  the  investment  committee  of  the  board  of  direc- 
tors and  shall  be  reviewed  at  least  twice  each  year  by  the 
investment  committee. 


Voidable 
contract 


148.  Where  a  restricted  party,  a  registered  corporation  or 
any  subsidiary  of  a  registered  corporation  fails  to  comply  with 
this  Part,  and  where  an  investment  or  other  transaction  which 
is  prohibited  by  this  Part  takes  place,  the  corporation  or  the 
Superintendent  may  apply  to  the  High  Court  of  Justice  for  an 
order  setting  aside  the  investment  or  other  transaction  and 
directing  that  the  restricted  party  account  to  the  registered 
corporation  for  any  profit  or  gain  realized  and  upon  such 
application  the  court  may  so  order  or  make  such  other  order 
as  it  thinks  fit,  including  an  order  for  compensation  for  the 
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(4)  La  personne  assujettie  k  des  restrictions  qui  n'est  pas  Divulgation 
administrateur  fait  sans  delai  la  divulgation  exigee  par  les  p*^^*"*^* 
paragraphes  (1)  ou  (2) : 

a)  quand  elle  apprend  que  le  placement  ou  PautFe 
operation  ou  le  projet  de  placement  ou  d'autre 
operation  a  et^  ou  sera  examine  lors  d'une  reunion 
des  administrateurs; 

b)  quand  elle  acquiert  un  intdret  dans  un  placement  ou 
une  autre  operation  dej^  en  cours; 

c)  quand  elle  devient  une  personne  assujettie  k  des 
restrictions  lorsqu'elle  poss^de  dej^  un  interet  dans 
un  placement  ou  une  autre  operation. 

(5)  l/administrateur  tenu  k  la  divulgation  aux  termes  des  }:.^™"i^" 
paragraphes  (1)  ou  (2)  ne  doit  pas  participer  aux  discussions 
ou  au  vote  sur  la  resolution  pr^sentde  pour  faire  approuver  le 
placement  ou  I'opdration  qui  en  font  I'objet.  II  ne  doit  pas 
non  plus  assister  h  la  reunion  du  conseil  d'administration  pen- 
dant quMI  est  traits  de  la  question. 


leur  nc  vote 
pas 


(6)  L'administrateur  vis^  au  paragraphe  (5)  ne  doit  d'au-  Ladministra- 
cune  faqon  tenter  d'influencer  le  vote  sur  la  resolution  prdsen-  uxi  "*  '*" 
t€e  pour  faire  approuver  un  placement  ou  une  autre  op^ra-  dinfluence 
tion. 


147  (1)  Afin  de  se  conformer  a  la  pr^sente  partie,  la  com- 
pagnie  inscrite  etablit  et  observe  une  procedure  ^crite  d'exa- 
men  et  d'approbation,  que  son  conseil  d'administration 
approuve.  Le  conseil  d'administration  reexamine  cette  proce- 
dure au  moins  une  fois  Tan. 


Procedure 


(2)  Le  comite  de  placements  du  conseil  d'administration  '<*«'" 
eiabore  la  procedure  \is6e  au  paragraphe  (1)  et  la  reexamine 
au  moins  deux  fois  Tan. 


148  La  compagnie  ou  le  surintendant  peut,  par  voie  de 
requete,  demander  k  la  Haute  Cour  de  justice  de  rendre  une 
ordonnance  annulant  le  placement  ou  I'autre  operation  effec- 
tu^s,  contrairement  k  la  presente  partie,  par  la  personne  assu- 
jenie  k  des  restrictions,  la  compagnie  inscrite  ou  sa  filiale,  et 
enjoignant  a  la  personne  assujettie  a  des  restrictions  de  rendre 
compte  k  la  compagnie  inscrite  de  tout  benefice  qu'elle  en  a 
tire.  Le  tribunal  peut  rendre  cette  ordonnance  ou  toute  autre 
ordonnance  qu'il  juge  pertinente,  notamment  une  ordonnance 
portant  sur  le  versement  d'une  indemnity  pour  la  perte  et  les 
dommages  subis  par  la  compagnie,  ainsi  que  le  versement  de 


Contrat  sus- 
ceptible 
dannulation 
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Derivative 
action 


loss  or  damage  suffered  by  the  corporation  and  punitive  or 
exemplary  damages  from  the  restricted  party. 

149. — (1)  Where  an  investment  or  other  transaction  that 
is  prohibited  under  this  Part  takes  place,  a  registered  corpora- 
tion or  the  Superintendent  may  apply  to  the  High  Court  of 
Justice  for  an  order  that  each  person  who  participated  in  or 
facilitated  such  investment  or  other  transaction  made  in  con- 
travention of  this  Part  pay  to  the  corporation  on  a  joint  and 
several  basis, 

(a)  the  damages  suffered; 

(b)  the  face  value  of  the  investment;  or 

(c)  the  amount  expended  by  the  corporation  in  the 
transaction. 


Saving  (2)  Subsection  (1)  does  not  apply  to  a  person  who  is  not  a 

director,  unless  the  person  knew  or  ought  reasonably  to  have 
known  that  the  investment  or  other  transaction  was  made  in 
contravention  of  this  Part. 


Reporting  by 
auditor 


Reporting  by 
others 


Professional 
advice 


150.  An  auditor  shall  promptly  report  to  the  board  of 
directors  and  the  Superintendent  any  breach  of  any  provision 
of  this  Part  of  which  he  or  she  is  aware  or  of  which  he  or  she 
is  made  aware  under  section  151  and,  if  the  board  of  directors 
does  not  act  to  rectify  the  breach  within  a  reasonable  period 
of  time,  the  auditor  shall  promptly  report  the  failure  to  rectify 
to  the  Superintendent. 

151. — (1)  Any  person  undertaking  professional  services 
for  a  registered  corporation  who,  in  providing  the  professional 
services,  becomes  aware  of  a  breach  of  the  provisions  of  this 
Part  shall  promptly  report  the  breach  to  the  board  of  directors 
and  the  auditor  of  the  corporation  unless  he  or  she  has 
already  reported  the  breach  under  section  150. 

(2)  No  person  undertaking  professional  services  for  a  reg- 
istered corporation  shall  advise  the  registered  corporation  or 
perform  services  for  the  corporation  in  an  investment  or  other 
transaction  in  or  to  which  the  person  is  a  party  or  has  a  direct 
or  indirect  beneficial  interest  in  the  subject-matter  of  the 
investment  or  transaction. 


Solicitor- 
client 
privilege 


(3)  Nothing  in  this  section  abrogates  any  privilege  that  may 
exist  between  a  solicitor  and  his  or  her  client. 
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dommages-int^rets  punitife  ou  exemplaires  par  la  personne 
assujettie  ^  des  restrictions. 

149  (1)  La  compagnie  inscrite  ou  le  surintendant  peut,  par  ^^^'^^ 
voie  de  requete,  demander  k  la  Haute  Cour  de  justice  une  °'''"'"* 
ordonnance  portant  que  chacune  des  personnes  qui  a  souscrit 

au  placement  ou  k  Tautre  operation  effectues  contrairement  k 
la  presente  partie  ou  qui  en  a  facility  la  realisation  verse  k  la 
compagnie,  k  titre  solidaire.  Tune  des  sommes  suivantes  : 

a)  le  montant  des  dommages  subis; 

b)  la  valeur  nominale  du  placement; 

c)  la  somme  vers^e  par  la  compagnie  en  vue  de  I'op^- 
ration. 

(2)  Le  paragraphe  (1)  nc  s'applique  pas  k  la  personne  qui  E«cep<»on 
n'est  pas  administrateur,  sauf  si  celle-ci  savait  ou  aurait  nor- 
malement  du  savoir  que  le  placement  ou  I'autre  operation 
^taient  effectues  contrairement  k  la  presente  partie. 

150  Le  v^rificateur  signale  promptement  au  conseil  d'ad-  u*Jf°JL'*^ 
ministration  et  au  surintendant  toute  contravention  k  une  dis- 
position de  la  presente  partie  dont  il  a  connaissance  ou  qui  est 

port^e  k  sa  connaissance  aux  termes  de  Tarticle  151.  Advenant 
le  d^faut  du  conseil  d'administration  de  corriger  la  situation 
dans  un  d^lai  raisonnable.  le  vdriflcateur  fait  promptement 
part  au  surintendant  de  ce  d^faut. 

151  (1)  La  personne  qui,  dans  le  cadre  des  services  profes-  J^JJJ^  ^' 
sionnels  qu'elle  fournit  k  la  compagnie  inscrite,  prend  connais- 
sance d'une  contravention  k  la  presente  partie,  la  signale 
promptement  au  conseil  d'administration  ainsi  qu'au  v^rifica- 

teur  de  la  compagnie,  k  moins  qu'elle  ne  I'ait  d^j^  signal^e 
aux  termes  de  larticle  150. 


Conseils 
d'ordrc 


(2)  La  personne  qui  fournit  des  services  professionnels  k  la 
compagnie  inscrite  s'abstient  de  dispenser  k  cette  demidre  des  J,^'f^ionnei 
conseils  ou  services  ayant  trait  k  un  placement  ou  a  une  autre 
operation  auquel  elle  est  elle-meme  partie  ou  sur  I'objet 

duquel  elle  a  un  droit  k  titre  de  b^n^ficiaire,  soit  directement, 
soit  indirectement. 

(3)  Le  present  article  ne  porte  pas  atteinte  au  secret  profes-  ^J^  p^'"' 
sionnel  qui  lie  Tavocat  k  son  client.  lavocat 
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No  liability  152.   A  pcrson  who  in  good  faith  makes  a  report  under 

subsection  151  (1)  shall  not  be  liable  in  any  civil  action  arising 
therefrom. 

PARTX 

BUSINESS  AND  INVESTMENTS 


Application         153.  SectioHS  154  to  172  do  not  apply  to  funds,  except 
deposits,  held  by  a  registered  corporation  as  a  fiduciary.     -^ 


Prudent 

investment 

standards 


Idem 


Procedures 


Development 

of 

procedures 


Idem 


Approval  by 
board 


Deposits, 

loan 

corporations 


154. — (1)  Every  registered  corporation  shall  adhere  to 
prudent  investment  standards  in  making  investment  decisions 
and  in  managing  its  total  investments. 

(2)  For  the  purposes  of  this  Act,  prudent  investment  stan- 
dards are  those  which,  in  the  overall  context  of  an  investment 
portfolio,  a  reasonably  prudent  person  would  apply  to  invest- 
ments made  on  behalf  of  another  person  with  whom  there 
exists  a  fiduciary  relationship  to  make  such  investments,  with- 
out undue  risk  of  loss  or  impairment  and  with  a  reasonable 
expectation  of  fair  return  or  appreciation. 

(3)  Every  registered  corporation  shall  establish  written  pro- 
cedures to  ensure  that  prudent  investment  standards  are 
applied  by  the  corporation  in  making  investment  decisions  and 
in  managing  the  total  investments  of  the  corporation. 

(4)  The  procedures  referred  to  in  subsection  (3)  shall  be 
developed  by  the  investment  committee  of  the  board  of  direc- 
tors of  the  corporation  and  shall  be  reviewed  at  least  twice 
each  year  by  the  investment  committee. 

(5)  The  investment  committee  shall  report  on  its  review 
under  subsection  (4)  and  shall  give  its  recommendations,  if 
any,  with  respect  to  the  procedures  referred  to  in  subsection 
(3)  to  the  board  of  directors. 

(6)  The  procedures  referred  to  in  subsection  (3)  shall  be 
subject  to  the  approval  of  the  board  of  directors  and  the 
board,  upon  receipt  of  any  recommendation  from  the  invest- 
ment committee,  shall  review  such  procedures  and  make  such 
changes  as  may  be  necessary. 

155. — (1)  A  registered  provincial  loan  corporation  and 
any  other  registered  loan  corporation  that  has  capacity  to  do 
so  may,  in  a  debtor  and  creditor  relationship  for  the  purposes 
of  investment,  receive  money. 


(a)    repayable  on  demand  or  after  notice;  or 
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152  La  p)ersonne  qui  de  bonne  foi  signale  une  contraven-  Absence  dc 
tion  aux  termes  du  paragraphe  151  (1)  ne  peut  pas  etre  tenue  '"p°"'^'"'"* 
responsable  dans  toute  instance  civile  qui  en  resulte. 

PARTIE  X 

ACTIVITfiS  COMMERCIALES  ET  PLACEMENTS 

153  Les  articles  154  k  172  ne  s'appliquent  pas  aux  fonds  champ dap- 
qu'une  compagnie  inscrite  d^tient  a  titre  fiduciaire,  a  I'excep-  aSriw" 
tion  des  depdts.  Hih   i72 


154  (1)  Dans  ses  decisions  quant  aux  placements  et  dans  ^°;;^il_'|f 
gestion  de  Tensemble  de  ses  placements, 
crite  observe  des  normes  de  placements  surs. 


la  gestion  de  I'ensemble  de  ses  placements,  la  compagnie  ins-  p  *""*"'* 


(2)  Pour  Tapplication  de  la  pr^sente  loi,  les  normes  de  pla-  '*^"' 
cements  sOrs  sont  celles  qu 'observe rait  en  cc  qui  concerne  le 
portefeuillc  pris  dans  son  ensemble,  la  personne  normalement 
prudenle  en  faisant  des  placements  pour  le  compte  d'un  man- 
dant  avec  lequel  elle  entretiendrait  un  rapport  fiduciaire  h  des 

fms  de  placements,  qui  ne  comporteraient  pas  de  risques  indus 
de  perte  ou  de  devaluation  et  qui  donneraient  la  F>erspective 
raisonnable  d'un  rendement  acceptable  ou  d'une  hausse  de 
valeur. 

(3)  La  compagnie  inscrite  ^tablit  une  procedure  ^crite  qui  Procedure 
assure  la  mise  en  application  de  normes  de  placements  surs 

dans  ses  decisions  quant  aux  placements  et  dans  la  gestion  de 
Tensemble  de  ses  placements. 

(4)  Le  comit^  de  placements  du  conseil  d'administration  de  ^'aboration 
la  compagnie  elabore  la  procedure  vis^e  au  paragraphe  (3)  et  procedure 
la  reexamine  au  moins  deux  fois  Tan. 

(5)  Le  comity  de  placements  pr^sente  au  conseil  d'adminis-  '***'" 
tration  un  rapport  concernant  le  rdexamen  vise  au  paragraphe 

(4)  et  lui  fait  ses  recommandations,  le  cas  echeant,  relative- 
ment  k  la  procedure  vis^e  au  paragraphe  (3). 

(6)  La  procedure  vis^e  au  paragraphe  (3)  est  subordonnee  a  Approbation 

I.  L      •  J  •.    ..     J      •    •  •  /^      J  <^"  conseil 

1  approbation  du  conseil  d  administration.  Ce  dernier,  sur  une  d  administra- 
recommandation  du  comite  de  placements,  reexamine  la  pro-  '"o" 
endure  et  y  apporte  les  modifications  qui  s'imp>osent. 

155  (1)  La  compagnie  de  pret  provincial  inscrite  et  toute  ^^'^^  ^"'' 
autre  compagnie  de  pret  inscrite  qui  a  capacite  a  cette  fin  peu-  pret 
vent,  dans  le  cadre  d'un  rapport  de  creancier  a  debiteur,  exis- 
tant  a  des  fins  de  placement,  recevoir  des  sommes  d'argent : 

a)     remboursables  sur  demande  ou  sur  prdavis; 
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(b)    repayable  upon  the  expiry  of  a  fixed  term, 

and  the  corporation  may  issue  debentures  or  other  evidences 
of  indebtedness  in  respect  thereof,  appropriate  to  the  debtor 
and  creditor  relationship  created  thereby. 

Deposits,  (2)  A  registered  provincial  trust  corporation  and  any  other 

rorporations    registered  trust  corporation  that  has  capacity  to  do  so  may,  for 
the  purpose  of  investment,  receive  money, 

(a)  repayable  upon  demand  or  after  notice;  or 

(b)  repayable  upon  the  expiry  of  a  fixed  term, 

and  the  corporation  may  issue  investment  certificates  or  other 
evidences  of  the  money  received,  appropriate  to  the  trust  rela- 
tionship created  thereby. 


Idem 


Idem 


Idem 


(3)  Money  received  by  a  trust  corporation  under  subsection 
(2)  shall  be  deemed  to  be  held  by  it  in  trust  for  its  depositors 
and  it  shall  be  deemed  to  guarantee  the  repayment  thereof. 

(4)  Notwithstanding  subsection  (3),  a  trust  corporation  may 
retain  the  interest  and  profit  resulting  from  the  investment  of 
money  received  by  it  under  subsection  (2)  in  excess  of  the 
amount  of  interest  payable  to  its  depositors  in  respect  thereof. 

(5)  Every  trust  corporation  receiving  money  as  authorized 
by  subsection  (2)  shall  earmark  and  set  aside  in  respect 
thereof  securities,  or  cash  and  securities,  equal  to  the  full 
aggregate  amount  thereof  and,  for  the  purposes  of  this  subsec- 
tion, "cash"  includes  moneys  on  deposit  and  "securities" 
includes  investments  authorized  under  sections  162  to  166  and 
170. 


Idem 


Deposit 
insurance 


Idem 


(6)  An  investment  certificate  or  other  evidence  of  money 
received  issued  by  a  trust  corporation  shall  indicate  in  a 
clearly  visible  manner  that  it  is  guaranteed  only  as  against  the 
assets  of  the  corporation  earmarked  and  set  aside  under  sub- 
section (5). 

156. — (1)  No  registered  corporation  shall  exercise  the 
powers  mentioned  in  section  155  unless  it  is  a  member  of  the 
Canada  Deposit  Insurance  Corporation  or  its  deposits  are 
insured  by  some  other  public  agency  approved  by  the  Superin- 
tendent to  the  maximum  amounts  permitted  by  the  agency. 

(2)  A  provincial  corporation,  with  the  approval  of  the 
Superintendent,  may  borrow  money  from  the  Canada  Deposit 
Insurance    Corporation    or    other    similar    public    agencies 
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b)     remboursabies  ^  ech^ance. 

La  compagnie  peut  aussi  ^mettre  des  debentures  ou  autres 
litres  de  cr^ance  appropri^s  au  rapport  de  creancier  a  debiteur 
qui  les  lie  en  i'espdce. 

(2)  La  compagnie  de  fiducie  provinciale  inscrite  et  toute  D^pot*.  a>n»- 
autre  compagnie  de  fiducie  inscrite  qui  a  capacite  k  cette  fin  SST  * 
peuvent,   k   des   fins   de   placement,   recevoir  des   sommes 
d'argent : 

a)  remboursabies  sur  demande  ou  sur  prdavis; 

b)  remboursabies  k  ^ch^ance. 

La  compagnie  peut  aussi  ^mettre  des  certificats  de  placement 
ou  autres  attestations  des  sommes  ainsi  revues  et  qui  sont 
appropri^s  au  rapport  fiduciaire  qui  les  lie  en  I'espdce. 

(3)  Les  sommes  d'argent  revues  par  une  compagnie  de  fidu-  '**«'" 
cie  en  vertu  du  paragraphc  (2)  sont  rdput^es  d^tenues  en  fidu- 
cie pour  le  compte  des  d^posants  et  la  compagnie  est  r^put^e 
garantir  leur  remboursement. 

(4)  Malgrd  le  paragraphe  (3).  la  compagnie  de  fiducie  peut  '<*«'" 
toucher  la  partie  des  int^rets  et  revenus  tirds  du  placement  des 
sommes   d'argent   revues  en   vertu   du   paragraphe   (2)   qui 
excdde  les  interets  payables  aux  d^posants  a  I'egard  de  ces 
sommes. 

(5)  La  compagnie  de  fiducie  qui  re^oit  des  sommes  d'argent  '*'" 
en  vertu  du  paragraphe  (2)  met  a  part  soil  des  valeurs  mobi- 
lieres,  soil  de  la  monnaie  el  des  valeurs  mobilieres,  d'un  mon- 
tanl  ^gal  au  total  des  sommes  revues.  Pour  Tapplication  du 
present  paragraphe,  ^monnaiew  s'eniend  en  outre  des  sommes 
d'argent  confiees  k  litre  de  d6p6t  et  «valeurs  mobilieres»  s'en- 
tend  egalement  des  placements  autoris^s  par  les  articles  162  k 

166  et  en  vertu  de  I'article  170. 

(6)  Le  certifical  de  placement  ou  I'autre  attestation  des  '*"» 
sommes  revues  delivr^s  par  la  compagnie  de  fiducie  indiquent 
clairemenl  qu'ils  sont  garantis  par  les  seuls  biens  de  la  compa- 
gnie mis  k  part  aux  termes  du  paragraphe  (5). 


Assurance- 
depot 


156  (1)  Nulle  compagnie  inscrite  ne  doit  exercer  les  pou- 
voirs  vises  a  I'article  155,  sauf  si  elle  est  membre  de  la  Societe 
d'assurance-dep>6ts  du  Canada  ou  que  ses  depots  sont  assures, 
par  un  autre  organisme  gouvernemental  approuve  par  le 
surintendant,  jusqu'aux  montants  maximaux  permis  par  cet 
organisme. 

(2)  La  compagnie  provinciale  peut,  avec  rapprobation  du  '<*«'" 
surintendant,  conlracler  des  emprunts  auprds  de  la  Soci6t6 
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approved  by  the  Superintendent  and,  for  such  purposes,  the 
corporation  may  mortgage  thereto  the  cash  and  securities  ear- 
marked and  set  aside  under  section  155. 


Borrowing 
multiples, 
limits 


Exclusions 

from 

calculation 


Increase  in 

borrowing 

multiple 


Borrowing 
over  limit 


Copy  of 

special 

resolution 


Duty  of 
Superin- 
tendent 


157. — (1)  Subject  to  subsections  (2),  (3)  and  (4),  the  total 
amount, 

(a)  received  as  deposits  and  otherwise  borrowed  by  a 
registered  loan  corporation;  and 

(b)  received  as  deposits  and  borrowed  by  a  registered 
trust  corporation, 

shall  not  exceed,  at  any  time,  an  amount  equal  to  ten  times  its 
capital  base. 

(2)  Amounts  borrowed  by  a  registered  corporation  by  way 
of  subordinated  notes  and  by  way  of  mortgages  on  real  estate 
owned  by  the  corporation  shall  not  be  included  in  a  determi- 
nation of  a  total  amount  under  subsection  (1). 

(3)  On  the  application  of  a  registered  corporation,  the 
Superintendent,  by  order  and  subject  to  such  terms  and  condi- 
tions as  may  be  set  out  in  the  order,  may  increase  the  total 
amount  that  may  be  borrowed  or  received  by  the  corporation 
to  an  amount  equal  to  such  multiplier  in  excess  of  ten  times 
but  not  exceeding  twenty-five  times  its  capital  base  as  may  be 
set  out  in  the  order  and  subsections  (1)  and  (2)  shall  be 
deemed  to  apply  to  such  increased  amount,  substituting  the 
new  multiplier  for  "ten"  in  subsection  (1). 

(4)  A  registered  corporation  may  exceed,  at  any  time,  the 
limit  on  its  borrowing  multiple  as  set  out  in  subsection  (1)  or 
as  set  out  in  an  order  under  subsection  (3)  if  the  board  of 
directors  has  approved,  by  a  resolution  passed  on  an  annual 
basis,  the  exceeding  of  the  limit  and  so  long  as  the  amount  by 
which  the  limit  is  exceeded  is  invested  in  a  manner  prescribed 
by  the  regulations. 

(5)  No  order  shall  be  made  under  subsection  (3)  unless  the 
application  of  the  corporation  is  accompanied  by  a  certified 
copy  of  a  special  resolution  of  the  corporation  supporting  the 
increase  requested  under  subsection  (3). 

(6)  At  least  once  each  year,  the  Superintendent  shall 
review  the  borrowing  multiple  authorized  for  each  corporation 
to  determine  if  the  borrowing  multiple  is  appropriate. 
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d'assurance-d^pots  du  Canada  ou  dun  autre  organisme  gou- 
vernemental  semblable  approuve  par  le  surintendant.  La  com- 
pagnie  peut  k  cette  fin  grever  d'une  hypotheque  mobiliere  la 
monnaie  et  les  valeurs  mobilidres  mises  a  part  aux  termes  de 
larticle  155. 


157  (1)  Sous  reserve  des  paragraphes  (2),  (3)  et  (4),  la  Limitation 
somme  totale  :  ^'.euT""""" 

d'emprunts 

a)  regue  k  titre  de  depots  et  autrement  empnintee  par 
la  compagnie  de  pret  inscrite; 

b)  re^ue  k  titre  de  depots  et  emprunt^e  par  la  compa- 
gnie de  fiducie  inscrite, 

ne  doit  jamais  exceder  un  montant  egal  a  dix  fois  Tapport  en 
capital  de  cette  compagnie. 

(2)  Sont  exclues  de  la  somme  totale  vis^e  au  paragraphe  (1)  ^<on»«'«s  * 
les  sommes  emprunt^es  par  la  compagnie  inscrite  par  voie  '**^"" 
d'^mission  de  litres  subalternes  et  par  voie  d'hypotheques  gre- 

vant  ses  propres  biens  immobiliers. 

(3)  A  la  requete  d'une  compagnie  inscrite,  le  surintendant  J^"^*'"''^" 
peut.  par  ordonnance  et  sous  reserve  des  conditions  qu'il  y  j^"^^*""  "p""" 
fixe,  porter  la  somme  totale  que  la  compagnie  peut  emprunter  d'emprunts 
ou  recevoir  k  une  somme  pr^cisee  dans  Tordonnance  et  qui 

excdde  dix  fois,  mais  n'excdde  pas  vingt-cinq  fois,  son  apport 
en  capital.  Les  paragraphes  (1)  et  (2)  s'appliquent  a  cette 
somme  majorde.  le  nouveau  multiplicateur  ^tant  substitue  au 
mot  «dix»  au  paragraphe  (1). 

(4)  La  compagnie  inscrite  peut  depasser  la  limite  du  multi-  f "Tf^"*! '" 
plicateur  d'emprum  enoncee  au  paragraphe  (1)  ou  fixee  dans  limite  pennise 
i'ordonnance  prise  en  vertu  du  paragraphe  (3).  si  le  conseil 
d'administration  a  approuve  cette  mesure  au  moyen  d'une 
resolution,  valable  pour  une  {j^riode  dun  an.  L'excedent  doit 
toutefois  faire  I'objet  d'un  placement  selon  le  mode  present 

aux  reglements. 

(5)  II  ne  doit  pas  etre  rendu  d'ordonnance  en  vertu  du  para-  <^°p;'  ^  '* 

^,,_.  V,  ...  '       resolution 

graphe  (3)  que  si  la  requete  de  la  compagnie  est  accompagnee  sp^ciaie 
d'une  copie  certifiee  conforme  d'une  resolution  speciale  adop- 
tee a  I'appui  de  la  majoration  demandee  aux  termes  de  ce 
paragraphe. 

(6)  Au  moins  une  fois  Tan,  le  multiplicateur  d'emprunt  °^'Jj^XJ" 
autoris^  pour  chaque  compagnie  fait  I'objet  dun  reexamen  de 

la  part  du  surintendant,  qui  en  verifie  la  justesse. 
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Subordinated  158. — (1)  A  registered  corporation  may  borrow  money  by 
way  of  the  issue  of  notes  having  a  denomination  of  at  least 
$100,000. 


Idem 


(2)  A  note  issued  under  this  section  shall  be  known  as  a 
subordinated  note  and  the  following  provisions  apply  to  every 
such  note: 


Idem 


Idem 


1.  A  subordinated  note  is  not  a  deposit  of  the  issuing 
corporation  and  is  not  insured  by  the  Canada 
Dejxjsit  Insurance  Corporation  or  any  similar  public 
agency. 

2.  In  the  event  of  the  insolvency  or  winding  up  of  the 
corporation,  the  indebtedness  evidenced  by  each 
subordinated  note  ranks  equally  with  the  indebted- 
ness evidenced  by  all  other  subordinated  notes  of 
the  corporation  and  is  subordinated  in  right  of  pay- 
ment to  all  other  indebtedness  of  the  corporation. 

3.  Every  subordinated  note  shall  be  evidenced  by  a 
certificate  in  a  form  approved  for  the  corporation 
by  the  Superintendent  and  containing  a  statement 
of  the  terms  set  out  in  paragraphs  1  and  2  and  such 
other  information  as  the  Superintendent,  in  approv- 
ing the  form,  may  require. 

4.  A  subordinated  note  shall  not  be  issued  by  a  reg- 
istered corporation  except  on  application  to  its  sec- 
retary. 

(3)  No  registered  corporation  or  person  acting  on  its 
behalf,  in  any  offering  circular,  advertisement,  correspond- 
ence or  literature  relating  to  a  subordinated  note  issued  or  to 
be  issued  by  the  corporation,  shall  refer  to  the  note  otherwise 
than  as  a  subordinated  note  and  the  registered  corporation  or 
person,  as  the  case  may  be,  shall  indicate  clearly  therein  that 
the  subordinated  note  is  not  a  deposit  that  is  insured  by  the 
Canada  Deposit  Insurance  Corporation  or  other  similar  public 
agency. 

(4)  A  registered  corporation  shall  not  issue  a  subordinated 
note  if,  after  the  issue  of  the  note,  the  amount  of  the  out- 
standing subordinate  notes  of  the  corporation  would  exceed 
the  amount  obtained  by  subtracting  its  outstanding  subordi- 
nated notes  and  the  subordinate  note  or  notes  it  proposes  to 
issue  from  its  capital  base. 


159. — (1)  A  registered  corporation  may  pledge  any  of  its 


Pledging  for 

reasons^         own  assets  as  security  for  a  debt  obligation  of  the  corporation 
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158  (1)  La  compagnie  inscrite  peut  emprunter  des  sommes  Titres 
d'argent  par  voie  d'^mission  de  litres  d'une  valeur  minimale  *"'^"""" 
de  100  000$. 

(2)  Le  titre  ^mis  en  vertu  du  present  article  porte  Tappella-  '<*«'" 
tion  de  «titre  subaiterne*  el   les  dis]X)silions  suivantes  s'y 
appliquent  : 

1 .  Celui-ci  ne  conslitue  pas  un  d^pot  de  la  compagnie 
emetlrice  el  ne  fail  I'objet  d'aucune  protection  d'as- 
surance  de  la  Soci^t6  d'assurance-d^pots  du  Canada 
ou  d'un  organisme  gouvernemental  semblable. 

2.  Dans  le  cas  d'insolvabilild  ou  de  liquidation  de  la 
compagnie.  toules  les  cr^ances  attestees  par  des 
litres  suballemes  viennenl  au  meme  rang  el,  dans 
I'ordre  de  collocation,  prennent  rang  aprds  toules 
les  autres  dettes  de  la  compagnie. 

3.  Le  litre  subalterne  est  attest^  par  un  certifical 
r^dig^  dans  la  forme  approuv^e  pour  la  compagnie 
par  le  surintendant.  Les  conditions  qui  figurent  aux 
dispositions  I  el  2  y  sonl  ^nonc^es  ainsi  que  les 
autres  renseignements  que  le  surintendant  peut  exi- 
ger  avant  d'approuver  la  forme. 

4.  La  compagnie  inscrite  ne  peut  ^mellre  de  titre 
subalterne  qu'a  la  suite  d'une  demande  depos^e 
auprds  de  son  secretaire. 

(3)  Dans  toute  circulaire  d'offre.  annonce  publicitaire,  cor-  '<*«'" 
respondance  ou  documentation  se  rapportant  a  un  titre  subal- 
terne ^mis  ou  k  emeltre  par  la  compagnie.  la  compagnie  ins- 
crite ou  la  personne  qui  agit  F>our  son  compte  ne  doit  pas  faire 
mention  du  litre  subalterne  autremenl  que  sous  celte  appella- 
tion. La  compagnie  ou  la  personne  y  indiquent  clairement  que 

le  litre  subalterne  ne  conslitue  pas  un  d^pot  faisanl  I'objel  de 
la  protection  d'assurance  de  la  Societe  d'assurance-depots  du 
Canada  ou  d'un  autre  organisme  gouvernemental  semblable. 

(4)  La  compagnie  inscrite  ne  doit  pas  dmellre  de  litres  ''*^'" 
suballemes  si.  a  la  suite  de  celte  emission,  la  somme  lotale  de 

ses  litres  suballemes  en  circulation  depasserait  le  resultat 
obtenu  en  soustrayant  du  monianl  de  son  apport  en  capital,  la 
somme  des  litres  suballemes  ddja  en  circulation  el  du  ou  des 
litres  suballemes  dont  elle  projelte  remission. 

159  (1)   La  compagnie   inscrite  peut  nantir  ses  propres  ^^J^^'J^^^J'J 
biens  pour  garantir  un  litre  de  creance.  si  le  litre  est  emis  rela-  liquidity 
tivement  a  un  emprunl  fait  afin  de  combler  les  besoins  de 
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if  the  debt  obligation  is  issued  in  respect  of  money  borrowed 
to  enable  the  corporation  to  meet  short  term  requirements  for 
liquid  funds  arising  from  its  operations  and  if  the  total  debt 
obligation  of  the  corporation  in  relation  to  which  assets  are  so 
pledged  does  not  exceed  50  per  cent  of  the  capital  base. 

Exception  (2)  Subscction  (1)  docs  not  apply  so  as  to  prevent  a  pledge 

of  assets  to  the  Government  of  Canada  with  respect  to  the 
sale  of  Canada  Savings  Bonds  or  such  other  transactions  as 
may  be  named  in  the  regulations. 


Notice  to 
Superin- 
tendent 


(3)  A  corporation  pledging  any  asset  under  subsection  (1) 
shall  promptly  notify  the  Superintendent  in  writing  of  the 
amount  so  secured. 


Borrowing  (4)  ^  registered  trust  corporation  shall  not  borrow  money, 

without  *  f  u       I  •  *         J  .•  I 

security         cxccpt  from  a  bank  or  a  registered  corporation,  unless, 

(a)  it  is  borrowing  by  way  of  subordinated  notes;  or 

(b)  it  is  borrowing  as  authorized  by  subsection  (1). 


Receiver 
prohibited 


(5)  Any  agreement  under  which  a  creditor  of  a  registered 
corporation  is  authorized  by  reason  of  the  failure  of  the  cor- 
poration to  make  payment  in  respect  of  a  debt  obligation  to 
appoint  a  receiver  or  acquire  control  of  the  corporation  or  of 
any  asset  of  the  corporation,  other  than  an  asset  pledged 
under  subsection  (1)  or  (2),  is  void. 


Pledge  to 
restricted 
party 
prohibited 

Liquidity 


(6)  A  registered  corporation  shall  not  pledge  any  of  its 
assets  to  a  restricted  party  of  the  corporation. 

160.  Every  registered  corporation,  at  all  times,  shall  main- 
tain liquid  assets  in  such  form  and  amounts  and  in  such  man- 
ner as  is  prescribed. 


Restriction  161. — (1)  Exccpt  as  providcd  in  this  Act,  no  registered 

and'piedgilfg    Corporation  shall  directly  or  indirectly  invest  or  pledge  any 
total  assets      part  of  its  total  assets.  -^^ 


Shares  of 

financial 

institution 


R.S.O.  1980, 

c.  466 


(2)  No   registered  corporation  shall  purchase  directly  or 
indirectly, 

(a)  shares  or  subordinated  notes  of  any  other  corpora- 
tion except  under  section  28  or  clause  169  (1)  (d)  or 
(e);or 

(b)  shares  of  a  bank  for  which  there  is  no  published 
market  as  defined  in  section  88  of  the  Securities  Act. 
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liquidite  a  court  terme  qu'engendrent  ses  op>erations  et  si  la 
delte  obligataire  totale  de  la  compagnie  a  I'origine  de  ce  nan- 
tissement  nest  pas  superieure  a  50  pour  cent  de  Vappon  en 
capital. 

(2)  Le  paragraphe  (I)  n'a  pas  pour  effet  d'empecher  le  nan-  Exception 
lissement  de  biens  en  faveur  du  gouvernement  du  Canada 
relativemenl  a  la  vente  d'obligations  d'^pargne  du  Canada  ou 

k  d'autres  operations  mentionnees  aux  reglements. 

(3)  La  compagnie  qui  effectue  le  nantissement  d'un  bien  en  '^'Ji.^'^ 
vertu   du   paragraphe   (I)  communique   immddiatement   par 
^crit  au  surintendant  le  montani  du  nantissement. 


surintendant 


(4)  La  compagnie  de  fiducie  inscrite  ne  doit  pas  emprunter  p^*'*  f^" 

1  J'  .  r    j«  L  j»  •       asstmis  dune 

de  sommes  d  argent,  sauf  d  une  banque  ou  d  une  compagnie  ^uret^ 
inscrite,  h  moins  d'effectuer  I'emprunt : 

a)  par  voie  d'^mission  de  titres  subalternes; 

b)  selon  le  mode  autoris^  au  paragraphe  (1). 

(5)  Est  nullc  la  convention  aux  termes  de  laquelle  le  crean-  Noni'na»'on 
cier  de  la  compagnie  inscrite,  suivant  le  defaut  de  celle-ci  trelmerditr 
d'honorer  une  dette  constatee  par  titre  de  creance,  est  auto- 

ris^  h  nommer  un  s^quesire  ou  a  effectuer  la  mainmise  sur 
celle-ci  ou  sur  ses  biens.  sauf  le  bien  nanti  en  vertu  des  para- 
graphes  (1)  ou  (2). 

(6)  La  compagnie  inscrite  ne  doit  nantir  aucun  de  ses  biens  Nanibsemem 

-  J.  ■■      .    J  1.'         J    mterdit 

en  faveur  d  une  p>ersonne  assujettie  a  des  restrictions  a  I  egard 
de  la  compagnie. 

160  La  compagnie  inscrite  maintient  en  tout  temps  des  Liquidity 
biens  liquides  sous  la  forme,  de  la  valeur  et  de  la  maniere 
prescrites. 

161  (1)  La  compagnie  inscrite  ne  doit  effectuer,  directe-  f"7a«mem 
ment  ou  indirectement,  aucun  placement  ni  nantissement  d'un  ou  au  nantis- 
element  quelconque  de  son  actif  total,  sauf  en  conformite  avec  ^"'c"'  <ief 

,  1    •  ^       elements  de 

la  presente  loi.  '^  i  actif  total 


Actions 
d'institutions 


(2)  La  compagnie  inscrite  ne  doit  pas,  directement  ou  indi- 
rectement. acqu^rir  :  financieres 

a)  les  actions  ou  les  titres  subalternes  d'une  autre  com- 
pagnie, sauf  en  vertu  de  Tarticle  28  ou  des  alineas 
169(l)d)oue); 

b)  des  actions  d'une  banque  pour  lesquelles  il  n'existe 
pas  de  marche  officiel  au  sens  de  Particle  88  de  la 

Lxfi  sur  les  valeurs  mobilieres.  '^^  ^11^0*^466^*^ 
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Eligible 
investments 


mortgages 


162. — (1)  A  registered  corporation  may  invest  by  way  of 
purchase  of  or  loans  on  the  security  of, 

(a)  mortgages  upon  improved  real  estate  in  Canada  so 
long  as  the  amount  paid  for  or  advanced  on  any 
mortgage,  together  with  the  amount  of  indebtedness 
under  any  mortgage,  on  the  real  estate  ranking 
equally  with  or  prior  to  the  mortgage,  in  which  the 
purchase  or  loan  is  made,  does  not  exceed  the  lend- 
ing value  of  the  real  estate  to  which  the  mortgage 
relates  unless. 


R.S.C.  1970. 
c.  N-10 


R.S.C.  1970, 
cc.  1-15.  1-16 

R.S.O.  1980, 
c.  218 


debentures, 
bonds 


(i)  the  loan  for  which  the  mortgage  is  security  is 
approved  or  insured  under  the  National  Hous- 
ing Act  (Canada),  or 

(ii)  the  excess  is  guaranteed  or  insured  through  an 
agency  of  the  Government  of  Canada  or  of  a 
province  or  territory  of  Canada  or  is  insured 
by  a  policy  of  mortgage  insurance  issued  by 
an  insurance  company  licensed  or  registered 
under  the  Canadian  and  British  Insurance 
Companies  Act  (Canada),  the  Foreign  Insur- 
ance Companies  Act  (Canada)  or  the  Insur- 
ance Act  or  similar  legislation  of  any  province 
or  territory  of  Canada; 

(b)    debentures,  bonds  or  other  evidences  of  indebted- 
ness. 


(i)  of  or  guaranteed  by  the  Government  of  Can- 
ada or  of  a  province  or  territory  of  Canada, 

(ii)  of  or  guaranteed  by  a  foreign  country  or  state 
forming  part  of  such  foreign  country  where 
the  interest  on  the  debt  obligations  of  such 
foreign  country  or  state  has  been  paid  regu- 
larly when  due  for  the  previous  ten  years, 

(iii)  of  any  municipality  in  Canada  or  school  board 
in  Canada  or  guaranteed  by  any  municipality 
in  Canada,  or  secured  by  rates  or  taxes  levied 
under  the  law  of  any  province  or  territory  of 
Canada  on  property  in  such  province  or  terri- 
tory and  collectable  by  or  through  the  munici- 
pality or  school  board  for  the  jurisdiction  in 
which  the  property  is  situated, 
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162  (1)  1-a  compagnie  inscrite  F>eut  effectuer  des  place-  Placements 
ments  au  moyen  de  I'achat  des  biens  suivants,  ou  au  moyen  de  ^*^'"'**''''" 
prets  garantis  par  ceux-ci : 

a)  des  hypothdques  ou  des  prets  garantis  au  moyen  hypotheques 
d'une  hypotheque  portant  sur  des  biens  immeubles 
ameliores  silues  au  Canada,  a  condition  que  la 
somme  payee  en  contrepartie  ou  avancee  sur  hypo- 
thdque.  major^e  du  montant  de  la  dette  reliee  ^ 
toute  autre  hypothdque  de  meme  rang  ou  qui  prime 
I'hypotheque  visee,  ne  depasse  pas  la  valeur  hypo- 
thdcable  de  I'immeuble  grevd,  sauf  dans  les  cas 
suivants : 


(i)  le  pret  garanti  par  I'hypothdque  est  un  pret 
approuv^  ou  assure  aux  termes  de  la  Loi 
nalionale  sur  rhabiiation  (Canada), 

(ii)  Texc^dent  est  garanti  ou  assure  par  un  orga- 
nisme  du  gouvernement  du  Canada  ou  d'une 
province  ou  d'un  territoire  du  Canada,  ou  en 
vertu  d'une  police  d'assurance-hypothdque 
^mise  par  une  compagnie  d'assurance  titulaire 
d'un  permis  ou  enregistr^e  en  vertu  de  la 
Loi  sur  les  compagnies  d'assurance  canadien- 
nes  et  britanniques  (Canada),  la  Loi  sur  les 
compagnies  d'assurance  ^trangeres  (Canada), 
la  Loi  sur  les  assurances  ou  une  loi  semblable 
d'une  province  ou  d'un  territoire  du  Canada; 


SRC.  1970. 
chap.  N-IO 


S.R.C.  1970. 

chap.  1-15. 

I-r6 

L.R  O.  1980. 

chap.  218 


b)     des  debentures,  des  obligations  ou  d'autres  litres  de  debentures. 

,  ^  obligations 

creance  : 

(i)  dmis  ou  garantis  par  le  gouvernement  du 
Canada  ou  d'une  province  ou  dun  territoire 
du  Canada. 


(ii)  dmis  ou  garantis  par  un  pays  etranger  ou  un 
ttat  qui  en  fait  partie.  pourvu  que  ceux-ci 
aient,  de  fa^on  soutenue  au  cours  des  dix  der- 
ni^res  ann^es,  verse  les  int^rets  sur  leurs  litres 
de  creance  au  fur  et  a  mesure  de  leur 
echeance, 

(iii)  dmis  par  une  municipalite  du  Canada  ou  un 
conseil  scolaire  du  Canada  ou  garantis  soit  par 
une  municipality  canadienne,  soit  au  moyen 
d'impots  ou  de  taxes  leves  sur  des  biens  con- 
formement  aux  lois  de  la  province  ou  du  terri- 
toire ou  ils  sont  situes  et  recouvrables  par  la 
municipalite  ou  le  conseil  scolaire  du  lieu  oil 
ils  sont  situes.  ou  par  leur  truchement. 
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idem 


life  insurance 
policy 


(c) 


(d) 


(iv)  of  any  company  that  are  secured  by  a  mort- 
gage to  a  trust  corporation  in  Canada  either 
singly  or  jointly  with  another  trustee  upon 
improved  real  estate  of  such  company  or 
other  assets  of  such  company  of  the  classes  in 
clause  (a)  or  subclause  (i),  (ii),  (iii)  or  (v), 

(v)  of  a  company  that  are  secured  by  the  assign- 
ment to  a  trustee  of  payments  that  the  Gov- 
ernment of  Canada  has  agreed  to  make,  if 
such  payments  are  sufficient  to  meet  the  inter- 
est as  it  falls  due  on  the  debentures,  bonds  or 
other  evidences  of  indebtedness  outstanding 
and  to  meet  the  principal  amount  of  the 
debentures,  bonds  or  other  evidences  of 
indebtedness  upon  maturity; 

securities  of  or  guaranteed  by  any  company  if,  at 
the  date  of  the  investment,  the  company  has  been  in 
bona  fide  operation  for  at  least  five  years;  -^' 

mortgages  or  assignments  of  life  insurance  policies 
but  only  by  way  of  loan  and  only  if  at  the  date  of 
the  loan  such  jx)licy  has  an  ascertained  cash  surren- 
der value  admitted  by  the  insurer  at  least  equal  to 
the  amount  of  the  loan; 


deposits  in 
banks 


deposits  in 
registered 
corporation 
or  credit 
union 

R.S.O.  1980. 
c.  102 

Government 

guaranteed 

loans, 

personal 

loans, 

commercial 

lending 


R.S.C.  1970, 
c.  S-17 


R.S.C.  1970. 
c.  F-3 


(e)  deposits  in  or  receipts,  deposit  notes,  certificates  of 
deposit,  acceptances  and  other  similar  instruments 
issued  or  endorsed  by  a  bank;  and 

(f)  deposits  in  a  registered  corporation  or  in  a  credit 
union  or  caisse  populaire  incorporated  or  registered 
under  the  Credit  Unions  and  Caisses  Populaires  Act. 


(2)  A  registered  corporation  may  invest, 

(a)  by  lending  money  by  way  of  guaranteed  loans  under 
and  in  accordance  with  any  of  the  following  for 
which  it  has  been  designated  as  a  bank  or  lender, 

(i)  the  Canada  Student  Loans  Act, 

(ii)  the  Farm  Improvement  Loans  Act  (Canada), 
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(iv)  dmis  par  une  corporation  et  garantis  au 
moyen  d'une  hypotheque  consentie  a  unc 
compagnie  de  fiducie  au  Canada,  soit  seule. 
soit  en  commun  avec  un  autre  fiduciaire  et  qui 
porte  sur  des  biens  immeubles  ameliores  ou 
d'autres  biens  de  celle-ci  dans  les  categories 
vis^es  k  I'alin^a  a)  ou  aux  sous-alin^as  (i),  (ii). 
(iii)  ou  (v). 


c) 


d) 


S) 


D 


(v)  ^mis  par  une  corporation  et  garantis  au 
moyen  de  la  cession  en  faveur  d'un  fiduciaire 
de  paiements  que  le  gouvernement  du  Canada 
a  convenu  d'effectuer,  si  ces  paiements  suffi- 
sent  k  acquitter  les  intdr^ts  au  fur  et  k  mesure 
qu'ils  sont  dchus,  sur  les  debentures,  obliga- 
tions ou  autres  tilres  de  crdance  en  circula- 
tion, ainsi  que  le  montant  en  principal  de  ces 
titres  k  leur  dchdance; 

des  vaieurs  mobilieres  dmises  ou  garanties  par  une  '<*«'" 
corporation  si  celie-ci.  k  la  date  du  placement,  est 
exploitde  cffectivcment  depuis  au  moins  cinq  ans;-^- 


polices  d'assu- 
rance-vie 


des  hypothdques  ou  des  cessions  de  polices  d'assu- 
rance-vie,  seulement  au  moyen  de  prets  et  si  k  la 
date  du  prct  ces  polices  ont  une  valeur  de  rachat 
precise  et  reconnue  par  I'assureur  comme  dtant  au 
moins  dgale  au  montant  du  pret; 

des  ddp6ts  bancaires  ou  des  rdcdpissds,  des  billets  ^fPfJV^"^;^ 
ou  des  certificats  de  d6p6ts.  acceptations  ou  autres 
effets  semblables  ddlivrds  ou  visds  par  une  banque; 


des  depots  auprds  d'une  compagnie  inscrite  ou 
d'une  caisse  populaire  ou  credit  union  constituds  ou 
enregistres  en  vertu  de  la  Lot  sur  les  caisses  populai- 
res  et  les  credit  unions.  '^^ 


(2)  La  compagnie  inscrite  peut  effectuer  des  placements  : 

a)  au  moyen  de  prets  de  sommes  d'argent  a  litre  de 
prets  garantis  conformdment  k  Tune  des  lois  suivan- 
tes,  en  vertu  de  laquelle  la  compagnie  a  ete  desi- 
gnee en  tant  que  banque  ou  institution  preteuse  : 

(i)  la  Loi  canadienne  sur  les  prets  aux  etudiants. 


d^pdts  aupr^ 
d'une  compa- 
gnie inscrite 
ou  dune 
caisse 
populaite 
L.R.O.  1980. 
chap.  102 

Prets  garantis 
par  le  gouver- 
nement. prets 
personnels  et 
commerciaux 


S.R.C.  1970. 
chap.  S-17 


# 


(ii)  la  Loi  sur  les  prets  destines  aux  ameliorations  l^^^%]l 
agricoles  (Canada), 


1970. 
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R.s.c.  1970.  (iii)  the  Fisheries  Improvement  Loans  Act  (Cana- 

'^  ^'^  da), 

R  |C^  1970,  (iv)  the  Small  Business  Loans  Act  (Canada), 

(v)  any  statute  of  Canada  or  of  a  province  of 
Canada  designated  by  the  regulations, 

(vi)  any  ordinance  of  a  territory  of  Canada  desig- 
nated by  the  regulations;  -^ 

(b)  by  making  personal  loans  to  any  individual,  with  or 
without  security,  not  exceeding  those  amounts  as 
may  be  prescribed;  and 

(c)  by  making  loans  for  business  or  commercial  pur- 
poses not  authorized  by  any  other  provision  of  this 

'I  Act  payable  on  demand  or  in  less  than  one  year  to 

companies,  partnerships,  sole  proprietorships  and 
joint  ventures. 

Leases  and         (3)  ^  registered  corporation  may  invest  by  way  of  purchase 
sale  of  personal  property  and  the  lease  of  it  to  a  lessee  or  by  way 

agreements  of  loan  to  a  Icsscc  or  Conditional  purchaser  where  the  evi- 
dence of  the  investment  is  a  lease  of  personal  property  or  an 
instrument  similar  to  a  lease  of  personal  property  or  a  condi- 
tional sales  contract  but  only  if  the  investment  is  for  a  fixed 
term  and, 

(a)  the  lessee  or  conditional  purchaser  is  the  Govern- 
ment of  Canada  or  of  a  province  or  territory  of 
Canada  or  any  agency  thereof  or  any  municipality 
in  Canada; 

(b)  the  lessee  or  conditional  purchaser  is  a  company, 
partnership,  sole  proprietorship  or  joint  venture;  or 

(c)  the  lessee  or  conditional  purchaser  is  an  individual 
and  the  balance  payable  under  the  lease  or  instru- 
ment does  not  exceed  such  amount  as  may  be  pre- 
scribed. 

Restrictions         (4)  y\  registered  corporation  shall  not  make  investments, 

on  personal  v  o  r 

loans, 

commercial  (a)    by  ^ay  of  a  loan  under  clause  (1)  (b),  (c),  (e)  or  (f) 

leases^and  if  the  amount  of  the  loan  exceeds  at  the  date  of  the 

conditional  loan  the  market  value  of  the  security  for  the  loan; 

sales 
agreements 
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(iii)  la  Lot  sur  les  prets  aidant  aux  operations  de  s  R  c  1970. 
peche  (Canada),  ^''^p  ^'^ 

(iv)  la    Loi  sur  les  prets  aux  petites  entreprises  s  R  c.  1970. 
(Canada),  '^^^  ^'^ 

(v)  une   loi   du   Canada   ou   d'une   province   du 
Canada,  designee  par  les  reglements. 

(vi)  une  ordonnance  dun  territoire  du  Canada, 
d^sign^e  par  les  reglements;  -A- 

b)  au  moyen  de  prets  p>ersonnels  consentis  a  des  parti- 
culiers,  assortis  ou  non  de  siiretes,  dont  les  mon- 
tants  ne  d^passent  pas  les  maximums  presents; 

c)  au  moyen  de  prets  qui  sont  consentis  a  des 
corporations,  des  soci^t^s,  des  entreprises  person- 
nelles  ou  communes  ^  des  fms  commerciales  et  qui 
ne  sont  pas  dej^  autoris^s  par  une  autre  disposition 
de  la  pr^sente  loi,  ces  prets  etant  remboursables  sur 
demande  ou  en  moins  dun  an. 

(3)  La  compagnie  inscrite  peut  effectuer  un  placement  au  ^""^  fj  "*"* 
moyen  de  Tachat  de  biens  meubles  et  de  leur  location  a  un  randitioniKiie 
locataire,  ou  au  moyen  d'un  pret  ^  un  locataire  ou  a  un 
acquereur  sous  condition,  si  le  titre  qui  constate  ce  placement 
est  un  bail  mobilier,  un  acte  juridique  semblable  ou  un  contrat 
de  vente  conditionnelle,  pourvu  que  le  placement  soit  dune 
dur^e  d^termin^e  et : 


ft^ 


I 


a)  que  le  locataire  ou  I'acquereur  sous  condition  soit  le 
gouvernement  du  Canada  ou  d'une  province  ou 
d'un  territoire  du  Canada,  Tun  de  leurs  organismes 
ou  une  municipalite  canadienne; 

b)  que  le  locataire  ou  I'acquereur  sous  condition  soit 
une  corporation,  une  societe  ou  une  entreprise  per- 
sonnelle  ou  commune; 

c)  que  le  locataire  ou  I'acquereur  sous  condition  soit 
une  personne  physique  et  que  le  solde  qui  reste  a 
payer  aux  termes  du  bail  ou  de  I'acte  ne  depasse  pas 
le  montant  present. 

(4)    La    compagnie    inscrite    ne    doit    pas    effectuer    de  fy"'p2J°"^r- 
placements  :  sonneis  et 

commerciaux. 
ji-'/i\u\\      ^"^  baux  et 

a)     au  moyen  de  prets  aux  termes  des  almeas  (1)  d),  c),  comrats  de 
e)  ou  f),  si  le  montant  du  pret  est  superieur,  a  la  Jj^"^'^^,^"'*'- 
date  du  pret,  a  la  valeur  marchande  de  la  surete;  '°""^  ^ 
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(b)    under  clause  (2)  (b)  or  (c)  or  clause  (3)  (b)  or  (c) 

unless, 

(i)  it  is  authorized  by  its  registration  to  make 
such  class  of  investments,  and 

(ii)  it  complies  with  the  terms,  conditions  and 
restrictions,  if  any,  imposed  on  the  corpora- 
tion in  its  registration  with  respect  to  such 
class  of  investments; 


(c)  under  clause  (2)  (b)  or  clause  (3)  (c)  unless  the 
aggregate  total  of  such  investments  is  20  per  cent  or 
less  of  the  total  assets  of  the  corporation  or  such 
lower  percentage  as  is  authorized  by  its  registration; 

(d)  under  clause  (2)  (c)  or  clause  (3)  (b)  unless, 

(i)  the  capital  base  of  the  corporation  is  equal  to 
or  exceeds  $15,000,000,  and 

(ii)  the  combined  total  of  the  investments  under 
those  two  clauses  is  20  per  cent  or  less  of  the 
total  assets  of  the  corporation  or  such  lower 
percentage  as  is  authorized  by  its  registration. 

ReaUstate  163. — (1)  Subject  to  subscction  (2),  a  registered  corpora- 

production      tion,  by  way  of  purchase,  may  invest  in  improved  real  estate 
of  income       jn  Canada  for  the  production  of  income. 


Idem 


(2)  The  total  book  value  on  a  gross  basis  of  all  investments 
in  real  estate  under  this  section  and  section  164,  whether  by  a 
corporation  or  by  a  subsidiary  of  the  corporation,  shall  not 
exceed  10  per  cent  of  the  total  assets  of  the  corporation  and 
not  more  than  1  per  cent  of  the  total  assets  of  the  corporation 
may  be  invested  in  any  one  parcel  of  real  estate  purchased 
under  this  section. 


Real  estate  164. — (1)  Subject  to  subsection  163  (2),  a  registered  cor- 

poration, by  way  of  purchase,  may  invest  in  improved  real 
estate  in  Canada  that  is  or  is  to  be  occupied  by  the  corpora- 
tion for  its  own  use. 


Idem 


(2)  For  the  purposes  of  this  section,  real  estate  purchased 
by  a  subsidiary  of  a  registered  corporation  that  is  occupied 
and  used  by  the  subsidiary  for  either  or  both  its  own  purposes 
and  the  purposes  of  the  registered  corporation  shall  be 
deemed  to  be  real  estate  purchased  by  the  registered  corpora- 
tion under  this  section. 
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b)  aux  termes  des  alineas  (2)  b)  ou  c)  ou  des  alineas 
(3)  b)  ou  c),  a  moins  que  : 

(i)  d'une  part,  les  conditions  rattachees  a  son  ins- 
cription n'autorisent  les  placements  de  cette 
categorie, 

(ii)  d'autre  part,  la  compagnie  ne  se  conforme  aux 
conditions  et  restrictions  propres  a  cette 
categorie  de  placements  et  rattachees  a  I'ins- 
cription  de  la  compagnie,  le  cas  echeant; 

c)  aux  termes  des  alineas  (2)  b)  ou  (3)  c),  a  moins  que 
la  somme  totale  de  ces  placements  ne  represente 
que  20  F>our  cent  ou  moins  de  Tactif  total  de  la  com- 
pagnie ou  le  pourcentage  plus  faible  qu'autorisent 
les  conditions  rattachees  a  Tinscription  de  la  compa- 
gnie; 

d)  aux  termes  des  alineas  (2)  c)  ou  (3)  b).  a  moins 
que  : 

(i)  d'une  part.  I'apport  en  capital  de  la  compa- 
gnie ne  soit  de  15  000  000  $  ou  plus. 

(ii)  d'autre  part,  la  somme  totale  des  placements 
effectues  aux  termes  de  ces  deux  alineas  ne 
reprdsente  que  20  pour  cent  ou  moins  de  I'ac- 
tif  total  de  la  compagnie  ou  le  pourcentage 
plus  faible  quautorisent  les  conditions  ratta- 
chees a  rinscription  de  la  compagnie.         -^' 


Les  biens 
immcubles 


I 


163   (1)  Sous  reserve  du  paragraphe  (2).  la  compagnie  ms- 
crite  peut  effectuer  des  placements  au  moyen  de  I'achat  de  pr^uI-Tifs  de 
biens  immeubles  ameliores  situes  au  Canada,  afin  de  produire  f^^^""* 
un  revenu. 


(2)  La  valeur  comptable  totale  de  tous  les  placements 
immobiliers  aux  termes  du  present  article  et  de  I'article  164. 
calcul^e  sur  une  base  brute,  quils  soient  effectues  par  une 
compagnie  ou  par  ses  filiales.  ne  doit  pas  depasser  10  pour 
cent  de  Tactif  total  de  la  compagnie.  Cette  derniere  ne  doit 
pas  en  outre  affecter  plus  de  1  pour  cent  de  la  valeur  de  son 
actif  total  a  I'achat  aux  termes  du  present  article  dun  bien 
immeuble  en  particulier. 


Idem 


Biens  immeu- 


164  (1)  Sous  reserve  du  paragraphe  163  (2),  la  compagnie  bjj^^^^^ 


mes 


inscrite  peut  effectuer  des  placements  au  moyen  de  I'achat  de  a  son  propre 
biens  immobiliers  ameliores  situes  au  Canada  quelle  occupe  "«ge 
ou  occufjera  elle-meme. 

(2)  Pour  I'application  du  present  article,  le  bien  immobilier  ''^«^'" 
dont  la  filiale  d'une  compagnie  inscrite  a  fait  I'acquisition  et 
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Exclusion  of 

foreclosed 

real  estate 

from 

determination 

of 

total  book 

value 


Sale  of 
foreclosed 
real  estate 


"Open 

basket" 


165. — (1)  The  book  value  of  real  estate  that  has  been 
mortgaged  to  a  corporation  or  any  of  its  subsidiaries  and  that 
has  been  acquired  by  the  corporation  or  the  subsidiary  to  pro- 
tect its  investment  and  of  real  estate  that  has  been  conveyed 
to  it  or  any  of  its  subsidiaries  in  satisfaction  of  debts  previ- 
ously contracted  in  the  course  of  the  corporation's  business  or 
that  of  the  subsidiary  need  not  be  included  in  determining 
total  book  value  of  real  estate  for  the  purposes  of  subsection 
163  (2). 

(2)  Where  real  estate  has  been  mortgaged  to  a  corporation 
or  any  of  its  subsidiaries  and  the  real  estate  has  been  acquired 
by  the  corporation  or  the  subsidiary  to  protect  its  inNc>tment, 
the  corporation  or  subsidiary  may  sell  the  real  estate  and  take 
back  a  mortgage  of  it  even  though  the  mortgage  does  not  sat- 
isfy the  requirements  of  clause  162  (1)  (a).  -^^ 

166. — (1)  A  registered  corporation  may  make  investments 
not  authorized  by  section  162,  163  or  164  if  the  investment  is 
not  prohibited  under  any  other  provision  of  this  Act  so  long  as 
the  total  book  value  of  investments  made  under  this  section 
and  held  by  the  corporation  does  not  exceed  5  per  cent  of  the 
total  assets  of  the  corporation. 


Idem 


(2)  Subsection  (1)  does  not  apply  so  as  to, 

(a)  enlarge  the  authority  conferred  by  this  Act  to  invest 
in  mortgages,  or  to  lend  on  the  security  of  real 
estate;  or 


Idem 


Investment 
limits 


(b)    affect  the  limit  of  10  per  cent  of  the  total  assets  that 
may  be  invested  in  real  estate  under  section  163. 

(3)  Where  a  corporation  has  received  the  approval  of  the 
Superintendent  to  make  investments  under  clause  162  (2)  (b) 
or  (c)  or  clause  162  (3)  (b),  the  corporation  shall  not  make 
any  such  investments  under  subsection  (1). 

167. — (1)  Notwithstanding  any  other  provision  of  this  Act. 
except  paragraph  4  of  subsection  28  (1),  a  corporation  shall 
maintain  at  all  times  at  least  50  per  cent  of  its  total  assets, 
excluding  assets  of  subsidiaries,  in, 

(a)    bonds,  debentures  or  other  evidences  of  indebted- 
ness. 
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quelle  occupe  et  utilise  k  ses  propres  fins  ou  aux  fins  de  la 
compagnie  inscrite,  ou  a  ces  deux  fins,  est  repute  acquis  par  la 
compagnie  inscrite  aux  termes  du  present  article. 

165   (1)  II  n'est  pas  necessaire  d'inclure,  aux  fins  d'etablir  Exclusion  de 
la  valeur  comptable  des  biens  immeubles  pour  I'application  du  ^omp'Tabte  des 
paragraphe    163   (2),   les  biens   immeubles   hypotheques  en  immeubics 
faveur  d'une  compagnie  ou  de  Tune  de  ses  filiales  dont  la  robjlTdunc 
compagnie  ou  la  filiale  a  fait  I'acquisition  pour  la  protection  forciusion 
de  ses  placements.  II  en  est  de  meme  des  biens  immeubles 
dont  il  a  €t6  fait  cession  h  la  compagnie  ou  ^  sa  filiale  en  paie- 
ment  de  dettes  pr^alabiement  contract^es  dans  le  cours  de  ses 
affaires. 


(2)  Si  un  bien  immeuble  a  €t€  hypoth^qu^  en  faveur  dune  ^«"'«  <*" 
compagnie  ou  de  I  une  de  ses  filiales  et  que  la  compagnie  ou  qu,  fom 
la  filiale  en  a  fait  I'acquisition  pour  la  protection  de  ses  place-  lo^jei  dune 
ments,  elle  peut  vendre  le  bien  immeuble  moyennant  la  crea- 
tion d'une  hypothdque  en  sa  faveur.  meme  si  cette  hypothd- 
que  ne  satisfait  pas  aux  exigences  de  I'alinda  162  (I)  a).      'A' 

166  (1)  La  compagnie  inscrite  peut  effectuer  des  place-l 'J'^"*"'* 
ments  qui  ne  sont  pas  autoris^s  par  les  articles  162,  163  ouT'"^" 
164,  pourvu  que  le  placement  ne  soit  pas  prohib^  aux  termes) 
d'une  autre  disposition  de  la  pr^sente  loi  et  que  la  valeur 
comptable  des  placements  effectues  aux  termes  du  present 
article  et  que  possdde  la  compagnie  inscrite  ne  soit  pas  supe- 
rieure  k  5  pour  cent  de  son  actif  total. 


(2)  Le  paragraphe  (I)  n'a  pas  pour  effet 


Idem 


a)  d'^tendre  le  |X)uvoir  accords  par  la  pr^sente  loi 
d'effectuer  des  placements  hyfX)th^caires  ou  de  con- 
sentir  des  prets  garantis  par  des  biens  immeubles; 

b)  de  modifier  la  limite  de  10  pour  cent  de  I'actif  total 
qui  peut  etre  plac^  dans  des  biens  immeubles  en 
vertu  de  Particle  163. 

(3)  La  compagnie  qui  a  regu  I'approbation  du  surintendant  '***'" 
en  vue  d'effectuer  des  placements  en  vertu  des  alineas  162  (2) 
b)  ou  c)  ou  (3)  b)  ne  doit  pas  effectuer  de  tels  placements  en 
vertu  du  paragraphe  (1). 

167  (1)  Malgr^  toute  autre  disposition  de  la  presente  loi,  ^i^"^^^^" 
a  rcxccption  de  la  disposition  4  du  paragraphe  28  O).  au 
moins  50  pour  cent  de  i'actif  total  de  la  compagnie,  a  I'exclu- 
sion  de  I'actif  de  ses  filiales,  se  compose  : 

a)  d'obligations,  de  debentures  ou  d'autres  titres  de 
cr^ance  : 
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(i)  of  or  guaranteed  by  the  Government  of  Can- 
ada or  any  province  or  territory  of  Canada, 

(ii)  of  any  municipality  or  school  board  in  Cana- 
da, or  guaranteed  by  any  municipality  in  Can- 
ada, or  secured  by  rates  or  taxes  levied  under 
the  law  of  any  province  or  territory  of  Canada 
on  property  in  such  province  or  territory  and 
collectable  by  or  through  the  municipality  or 
school  board  for  the  jurisdiction  in  which  such 
property  is  situated; 

(b)  first  mortgages,  upon  real  estate  in  Canada; 

(c)  debt  instruments  of  a  company  that  are  secured  by 
the  assignment  to  a  trustee  of  payments  that  the 
Government  of  Canada  has  agreed  to  make  and 
that  are  sufficient  to  meet  the  interest  as  it  falls  due 
and  to  meet  the  principal  amount  upon  maturity; 

(d)  deposits  in  or  receipts,  deposit  notes,  certificates  of 
deposit,  acceptances  and  other  similar  instruments 
issued  or  endorsed  by  a  bank; 

(e)  deposits  in  a  registered  corporation; 

(f)  debt  instruments  of  banks;  -♦' 

(g)  such  other  investments  as  may  be  prescribed;  or 

(h)  any  combination  of  cash  and  the  investments  refer- 
red to  in  clauses  (a)  to  (g). 

Third  and  (2)  Investments  by  a  registered  corf)oration  in  third  and 

mortgages'      Subsequent  mortgages  shall  be  limited  to  2  per  cent  of  the 
total  assets  of  the  corporation. 

^'^^"^  (3)  For  the  purposes  of  subsection  (2),  an  investment  in  a 

third  or  subsequent  mortgage  by  a  subsidiary  of  a  corporation 
shall  be  deemed  to  be  an  investment  in  the  mortgage  by  the 
corporation. 

Securities  (4)  ^  registered  corporation  shall  not  make  an  investment 

in  securities  of  a  company  if,  after  the  investment. 
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(i)  du  gouvernement  du  Canada  ou  d'une  pro- 
vince ou  d'un  territoire  du  Canada  ou  garanti 
par  ces  derniers. 

(ii)  d'une  municipality  ou  d'un  conseil  scolaire  au 
Canada  ou  garantis  soit  par  une  municipality 
canadienne,  soit  au  moyen  d'impots  ou  de 
taxes  lev^s  sur  des  biens  conform^ment  aux 
lois  de  la  province  ou  du  territoire  ou  ils  sont 
situ^s  et  recouvrables  par  la  municipality  ou  le 
conseil  scolaire  oil  ils  sont  situ^s,  ou  par  leur 
truchement; 

b)  d'hypothdques  de  premier  rang  grevant  des  biens 
immeubles  situ^s  au  Canada; 

c)  de  litres  d'emprunt  d'une  corporation,  garantis  par 
la  cession  en  faveur  d'un  fiduciaire  de  paiements 
que  le  gouvernement  du  Canada  a  convenu  d'effec- 
tuer  et  qui  suffisent  a  acquitter  les  int6rets  au  fur  et 
h  mesure  qu'ils  sont  ^chus,  ainsi  que  le  montant 
principal  ^  I'dch^ance;  '^^ 

d)  de  depots  bancaires  ou  de  r^c^piss^s,  de  billets  ou 
de  certificats  de  depots,  d'acceptations  ou  d'autres 
effets  semblables  delivres  ou  vis^s  par  une  banque: 

e)  de  depots  auprds  d'une  compagnie  inscrite; 

0      de  titres  d'emprunt  de  banques;  '♦' 

g)     d'autres  placements  presents; 

h)  d'une  combinaison  de  sommes  en  espdces  et  de  pla- 
cements vis^s  aux  alineas  a)  k  g). 

(2)  La  compagnie  inscrite  ne  doit  placer  plus  de  2  pour  cent  J/p;'^!'^^^;* 
de  son  actif  total  dans  des  hypothdques  de  troisidme  rang  ou  rang  et  autres 
de  rang  post^rieur.  J^SJI,, 

(3)  Pour  I'application  du  paragraphe  (2),  est  repute  un  pla- 
cement de  la  compagnie  le  placement  de  sa  filiale  effectue 
dans  des  hypothdques  de  troisidme  rang  ou  de  rang  post6- 
rieur. 


Idem 


Valeurs 
ieres 


(4)  La  compagnie  inscrite  ne  doit  pas  effectuer  de  place-  ^^'JJJ 
ment  dans  des  valeurs  mobilidres  d'une  corporation  dont  I'ef 
fet  serait : 


240  Bill  116  LOAN  AND  TRUST  CORPORATIONS  1987 

(a)  its  holdings  of  securities  of  all  companies  carried  on 
its  books  would  exceed  25  per  cent  of  its  total 
assets;  or 

(b)  its  holdings  of  common  shares  of  all  companies  car- 
ried on  its  books  would  exceed  10  per  cent  of  its 
total  assets. 

Wem  (5)  The  shares  of  a  subsidiary  of  the  corporation  shall  not 

be  included  in  the  calculation  of  the  10  per  cent  referred  to  in 
clause  (4)  (b). 

''*«"'  (6)  For  the  purposes  of  subsection  (4),  an  investment  in 

securities  by  a  subsidiary  of  a  corporation,  other  than  a 
mutual  fund  or  securities  dealer  subsidiary  of  the  corporation, 
shall  be  deemed  to  be  an  investment  by  the  corporation. 

Restrictions         168. — (1)  No  Corporation  shall  directly  or  indirectly, 

on  amount  of  v    /  r  j  j  •> 

single 

investments  (a)    invest,  by  Way  of  purchases  from  or  loans  to  any 

one  person  or  to  two  or  more  persons  that  to  the 
knowledge  of  the  corporation  are  related,  an 
amount  exceeding  the  greatest  of, 

(i)  $250,000, 

(ii)  1  per  cent  of  the  corp>oration's  total  assets,  or 

(iii)  such   percentage   of  the   corporation's   total 
assets  as  may  be  prescribed;  or 

(b)  make  any  investment  the  effect  of  which  will  be  that 
the  corporation  will  hold  more  than  10  per  cent  of 
the  issued  and  outstanding  shares  of  a  class  of  vot- 
ing shares  of  any  one  body  corporate  other  than  a 
subsidiary  of  the  corporation. 

Government        (2)  Clausc  (1)  (a)  docs  not  apply  so  as  to  restrict  invest- 

and  bank  '.  ^    /    ^    /  rr  j 

securities  mcntS  m, 

(a)    securities  issued  or  guaranteed  by  the  Government 

of  Canada,  including  mortgages  insured  under  the 

RS-C.  1970.  National  Housing  Act  (Canada),  by  the  government 

of  any  province  of  Canada  or  by  any  municipality  in 

Canada; 


I 
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a)  soit  de  porter,  au  regard  de  leur  valeur  comptable, 
les  valeurs  mobilieres  de  corporations  detenues  par 
la  compagnie  a  plus  de  25  pour  cent  de  son  actif 
total; 

b)  soit  de  porter,  au  regard  de  leur  valeur  comptable, 
les  actions  ordinaires  de  corporations  detenues  par 
la  compagnie  a  plus  de  10  pour  cent  de  son  actif 
total. 

(5)  II  n'est  pas  tenu  compte,  pour  le  calcul  des  10  pour  cent  '**«'" 
vis<fs  h  Talin^a  (4)  b),  des  actions  d'une  filiale  de  la  compa- 
gnie. 

(6)  Pour  Tapplication  du  paragraphe  (4),  est  repute  un  pla-  ■**«'" 
cement  de   la  compagnie   le   placement   effectu^  dans  des 
valeurs  mobilidres  par  sa  filiale.  k  Texception  d'une  filiale  k 
fonds  mutuel  ou  d'une  filiale  de  courtage  en  valeurs  mobilid- 
res. 

168   (1)    NuUe    compagnie     ne    doit,    directement    ou  Limitcs  au 

.      ■;  '   '      ^    '  *^   ^  montant  des 

indirectement :  placements 

paniculiers 

a)  effectuer,  au  moyen  d'achats  faits  aupr^s  d'une 
seule  personne  ou  auprds  de  plusieurs  personnes 
que  la  compagnie  sait  etre  liees.  ou  au  moyen  de 
prets  consentis  a  cette  personne  ou  k  ces  p>ersonnes, 
un  placement  qui  excdde  le  plus  ^leve  des  montants 
suivants : 

(i)  250  000  $, 

(ii)  1  pour  cent  de  I'actif  total  de  la  compagnie, 

(iii)  le  pourcentage  present  de  Tactif  total  de  la 
compagnie; 

b)  effectuer  un  placement  qui  porterait  a  plus  de  10 
pour  cent  le  nombre  d'actions  emises  et  en  circula- 
tion d'une  categorie  d'actions  assorties  du  droit  de 
vote  que  celle-ci  d^tient  auprds  d'une  personne 
morale  particulidre  qui  nest  pas  sa  filiale. 


Valeurs  mobi- 
lieres de  gou- 


(2)  L'alin^a  (1)  a)  n'a  pas  pour  effet  d'interdire  les  place- 
ments effeCtU^S  :  vcmemems 

ou  de 
banques 

a)  dans  des  valeurs  mobilieres  dmises  ou  garanties  par 
le  gouvernement  du  Canada,  y  compris  les  hypo- 
thdques  assurees  en  vertu  de  la  Loi  nationale  sur  ^^Jp^^j^Jj^^- 
ihabitation  (Canada),  par  le  gouvernement  dune 
de  ses  provinces  ou  par  une  municipalite  du 
Canada; 
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(b)    debt  instruments  issued  or  endorsed  by  a  bank. 


Securities  (3)  Subject  to  such  conditions  as  may  be  prescribed,  a  cor- 

poration, with  the  approval  of  the  Superintendent,  may  invest 
its  funds  in  the  fully  paid  voting  shares  of  a  dealer  within  the 

R.s.o.  1980.    meaning  of  the  Securities  Act. 

c.  466  " 


Non- 
application 


Related 
persons 


(4)  Clause  (1)  (b)  and  subsections  169  (2)  and  (4)  do  not 
apply  to  an  investment  under  subsection  (3). 

(5)  For  the  purposes  of  this  section,  a  person  shall  be 
deemed  to  be  related  to, 

(a)  every  body  corporate  which  the  person  controls  and 
every  affiliate  of  such  body  corporate; 

(b)  every  partner  of  the  person  who  has  an  interest  of 
50  per  cent  or  more  in  a  partnership  in  which  the 
person  has  an  interest  of  50  per  cent  or  more; 

(c)  every  trust  or  estate  in  which  the  person  has  a  sub- 
stantial beneficial  interest  or  as  to  which  the  person 
serves  as  trustee  or  in  a  similar  capacity; 

(d)  the  spouse  and  every  child  of  the  person; 

(e)  every  relative  of  the  person  or  of  his  or  her  spouse 
who  has  the  same  home  as  the  person.  -^^ 

Investment  in       169. — ( 1 )  Subject  to  such  terms  and  conditions  concerning 

subsidiaries  , — rrr     .  ,  -i       i  •  <  • 

subsidiaries  as  may  be  prescribed,  a  registered  corporation 
may  establish  or  acquire  as  a  subsidiary, 

(a)  any  company  incorporated  in  Canada  to  acquire, 
hold,  maintain,  improve,  sell,  lease  or  manage  real 
estate  or  leaseholds  or  to  act  as  agent  in  the  sale  or 
purchase  of  real  estate  or  leaseholds; 

(b)  with  the  prior  approval  of  the  Superintendent,  any 
company  incorporated  other  than  in  Canada  to 
acquire,  hold,  maintain,  improve,  sell,  lease  or 
manage  real  estate  or  leaseholds  or  act  as  agent  in 
the  sale  or  purchase  of  real  estate  or  leaseholds; 
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b)     dans  des  titres  d'emprunt  qui  sont  emis  ou  endosses 
par  une  banque. 

(3)  Sous  reserve  des  conditions  prescrites  et  avec  I'approba-  Courtiers  ».-n 
tion  du  surintendant.  la  compagnie  peut  investir  ses  fonds  miSres 
dans  ies  actions  assorties  du  droit  de  vote  et  entierement  libe- 
ries d'un  courtier  au  sens  de  la  Loi  sur  Ies  valeurs  mobilieres.  l.r.o  i980. 


chap.  466 


(4)  L'alinea  (1)  b)  et  Ies  paragraphes  169  (2)  et  (4)  ne  s'ap-  ^]^^ 
pliquent  pas  au  placement  vis^  au  paragraphe  (3). 


application 


(5)  Pour  Tapplication  du  present  article,  une  personne  est  P^rsonnes 
r^put^e  lide  :  '  " 

a)  a  la  personne  morale  dont  elle  a  le  controle,  ainsi 
qu'aux  membres  du  meme  groupe  que  cette  per- 
sonne morale; 

b)  k  chacun  des  associ^s  de  cette  personne  qui  a  une 
participation  de  50  pour  cent  ou  plus  dans  une 
societe  dans  iaquelle  la  personne  a  egalement  une 
participation  de  50  pour  cent  ou  plus; 

c)  k  la  fiducie  ou  k  la  succession  sur  Iaquelle  la  per- 
sonne a  un  droit  imfwrtant  ^  titre  beneficiaire  ou  a 
regard  de  Iaquelle  elle  remplit  des  fonctions  de 
fiduciaire  ou  des  fonctions  analogues; 

d)  au  conjoint  et  k  chaque  enfant  de  cette  personne; 

e)  ^  chaque  parent  de  la  p)ersonne  ou  de  son  conjoint, 
qui  habite  avec  elle.  '^^ 

169  (1)  Sous  reserve  des  conditions  prescrites  en  ce  qui  ^^^^^ 
concerne  Ies  filiales,  la  compagnie  inscrite  peut  constituer  ou  f,iiaics 
acqu^rir  ^  titre  de  filiale  : 

a)  une  corporation  constitute  au  Canada  dans  le  but 
d'acquerir,  de  detenir,  de  conserver,  d'ameliorer, 
de  vendre.  de  louer  ou  d'administrer  des  biens 
immeubles  ou  des  tenures  a  bail  ou  de  servir  de 
mandataire  lors  de  Tacquisition  ou  de  la  vente  de 
ces  biens; 

b)  avec  I'approbation  prealable  du  surintendant.  une 
corporation  constituee  en  dehors  du  Canada  aux 
fins  d'acquerir.  de  detenir,  de  conser\'er,  d'amelio- 
rer, de  vendre.  de  louer  ou  d'administrer  des  biens 
immeubles  ou  des  tenures  a  bail  ou  de  servir  de 
mandataire  lors  de  I'acquisition  ou  de  la  vente  de 
ces  biens; 
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Prohibition 


(c)  with  the  prior  approval  of  the  Superintendent  and 
subject  to  such  terms  and  conditions  as  the  Superin- 
tendent may  impose  or  as  may  be  prescribed,  any 
company  to  carry  on  any  other  business  activity  rea- 
sonably ancillary  to  the  business  of  a  corporation; 

(d)  a  loan  corporation  incorporated  in  Canada,  if  the 
investing  corporation  is  a  trust  corporation;  and 

(e)  a  trust  corporation  incorporated  in  Canada,  if  the 
investing  corporation  is  a  loan  corporation.  -^1^ 

(2)  A  subsidiary  described  in  subsection  (1)  shall  not  invest 
its  funds  except  as  provided  for  registered  corporations  in  this 
Act. 


Idem 


(3)  Subsection  (2)  does  not  apply  to  a  subsidiary  described 
in  clause  (1)  (c)  so  long  as  the  corporation  satisfies  all  terms 
and  conditions  imposed  by  the  Superintendent  or  the  regu- 
lations. 


Idem 


(4)  A  registered  corporation  shall  not  make  an  investment 
in  or  guarantee  any  obligation  of  a  subsidiary  of  the  corpora- 
tion if,  after  the  making  of  the  investment  or  the  giving  of  the 
guarantee,  the  total  book  value  of  all  such  investments  and 
guarantees  will  exceed  5  per  cent  of  the  corporation's  total 
assets. 


Idem 


(5)  Subsection  (4)  does  not  apply  to  investments  in  or  guar- 
antees of  the  obligations  of  a  subsidiary  described  in  clause 
(l)(d)or(e). 


170.  The  Lieutenant  Governor  in  Council  may  authorize 


Other 

authorized      the  acceptance  by  a  registered  corporation  of  securities  or 
other  assets  not  fulfilling  the  requirements  of  this  Act, 


(a)  obtained  in  payment  or  part  payment  for  securities 
sold  by  the  corporation; 

(b)  obtained  under  a  bona  fide  arrangement  for  the 
reorganization  of  a  body  corporate  whose  securities 
were  previously  owned  by  the  corporation; 

(c)  obtained  under  an  amalgamation  with  another  body 
corporate  of  the  body  corporate  whose  securities 
were  previously  owned  by  the  corporation; 
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c)  avec  Tappfobation  pr^alable  du  surintendant  et  sous 
reserve  des  conditions  que  fixe  ce  dernier  ou  qui 
sont  prescrites,  toute  corporation  dans  le  but 
d'exercer  une  activite  raisonnablement  accessoire  a 
celle  de  la  compagnie; 

d)  une  compagnie  de  pret  constitute  au  Canada,  si 
rinvestisseur  est  une  compagnie  de  fiducie; 

e)  une  compagnie  de  fiducie  constituee  au  Canada,  si 
rinvestisseur  est  une  compagnie  de  pret.  '^^ 

(2)  La  filiate  vis^e  au  paragraphe  (1)  ne  doit  pas  placer  ses  interdiction 
fonds  qu'en  conformite  avec  les  dispositions  de  la  presente  loi 
applicables  aux  compagnies  inscrites. 

(3)  Le  paragraphe  (2)  ne  s'applique  pas  k  la  filiale  visde  h  ''^^'" 
Talin^a  (1)  c)  tant  que  la  compagnie  se  conforme  ^  toutes  les 
conditions  fix^es  par  le  surintendant  ou  dans  les  reglements. 

(4)  La  compagnie  inscrite  ne  doit  pas  effectuer  de  place-  ''^'" 
ment  auprds  de  sa  filiale.  ni  cautionner  les  obligations  de  cette 
derniere.  si  ces  operations  avaient  pour  effet  de  porter,  au 
regard  de  la  valeur  comptable,  la  somme  totale  de  ces  place- 
ments et  cautionnements  k  plus  de  5  pour  cent  de  son  actif 
total. 

(5)  Le  paragraphe  (4)  ne  s'applique  ni  aux  placements  dans  ''^'" 
la  filiale  vis^e  aux  alindas  (I)  d)  ou  e)  ni  aux  cautionnements 

des  obligations  de  cette  dernidre. 

170  Le   lieutenant-gouverneur  en  conseil   peut  autoriser  Acceptation 

^'~~  .       .  .    *.  .  ,  ^       ,.,.s  dautres 

une  compagnie  inscrite  k  accepter  des  valeurs  mobilieres  ou  placements 
autres  elements  d'actif  non  conformes  aux  exigences  de  la 
presente  loi  et  obtenus : 

a)  en  paiement  total  ou  partiel  de  valeurs  mobilieres 
vendues  par  la  compagnie; 

b)  de  bonne  foi  aux  termes  d'un  arrangement  conclu 
lors  de  la  reorganisation  dune  personne  morale 
dont  les  valeurs  mobilieres  etaient  auparavant  la 
propriete  de  la  compagnie; 

c)  aux  termes  de  la  fusion  dune  personne  morale  dont 
les  valeurs  mobilieres  etaient  auparavant  la  pro- 
pri^t^  de  la  compagnie,  avec  une  autre  personne 
morale; 
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Additional 
collateral 


Allocation  of 
security 


(d)  obtained  for  the  bona  fide  purpose  of  protecting 
investments  of  the  corporation; 

(e)  obtained  by  virtue  of  the  purchase  by  the  corpora- 
tion of  the  assets  of  another  corporation;  or 

(f)  obtained  by  virtue  of  realizing  on  the  security  for  a 
loan  where  the  security  is  shares  in  a  body  corpo- 
rate and  the  effect  of  realizing  on  the  security  is  that 
the  registered  corporation  will  hold  more  than  10 
per  cent  of  the  issued  and  outstanding  shares  of  a 
class  of  voting  shares  of  any  one  body  corporate, 

but  the  securities  or  other  assets  whose  acceptance  is  so 
authorized  shall  be  sold  and  disposed  of  within  five  years  after 
the  acquisition  thereof  or,  within  such  further  time  not 
exceeding  one  year  as  the  Lieutenant  Governor  in  Council,  on 
the  report  of  the  Superintendent,  may  fix  and  determine, 
unless  it  can  be  shown  to  the  satisfaction  of  the  Superinten- 
dent that  the  securities  or  other  assets  whose  acceptance  is  so 
authorized  are  not  inferior  in  status  or  value  to  the  securities 
for  which  they  have  been  substituted. 

171.  A  registered  corporation  may  take  real  or  personal 
property  as  collateral  security  for  any  advance  or  for  any  debt 
due  to  the  corporation  in  addition  to  any  other  security  for  the 
advance  or  debt  required  under  this  Act. 

172.  A  single  loan  that  is  secured  by  two  or  more  assets  or 
classes  of  assets  that  would,  but  for  this  section,  not  be  an 
investment  of  the  corporation  permitted  under  this  Act  may 
be  divided  into  different  amounts  and  considered  as  separate 
loans  with  respect  to  each  asset  or  class  of  assets  for  the  pur- 
poses of  determining  whether  the  loan  is  permitted  under  this 
Act. 


Common  173. — (1)  Notwithstanding  this  or  any  other  Act,  a  reg- 

funds  istered  provincial  trust  corporation  and  any  other  registered 

authorized  trust  corporation  that  has  capacity  to  do  so  may,  unless  the 
trust  instrument  otherwise  directs,  invest  money  held  by  it  as 
a  fiduciary,  other  than  deposits,  in  one  or  more  common  trust 
funds  of  the  trust  corporation  and,  where  trust  money  is  held 
by  the  trust  corporation  as  a  co-trustee,  the  investment 
thereof  in  a  common  trust  fund  may  only  be  made  by  the  trust 
corporation  with  the  consent  of  its  co-trustees. 

Exception  (2)  A  common  trust  fund  authorized  by  subsection  (1)  shall 

not  include  any  money  in  relation  to  a  trust  established  exclu- 

R  S.C.  1952,  sively  for  savings  plans  registered  under  the  Income  Tax  Act 
(Canada). 
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d)  de  bonne  foi  dans  le  but  de  proteger  les  placements 
de  la  compagnie; 

e)  lors  de  Tacquisition  par  la  compagnie  de  Tactif 
d'une  autre  compagnie; 

0  par  la  realisation  de  la  surete  dun  pret  compos^e 
d'actions  d'une  personne  morale  et  qui  porte  a  plus 
de  10  pour  cent  le  nombre  d'actions  emises  et  en 
circulation  d'une  categorie  d'actions  assorties  du 
droit  de  vote  d'une  personne  morale  particuliere 
que  d^tient  la  compagnie.  -^^ 

Les  valcurs  mobilieres  ou  autres  elements  d'actif  dont  I'accep)- 
tation  est  autorisee  sont  alienes  dans  les  cinq  ans  de  leur 
acquisition  ou  au  cours  de  la  periode  plus  longue.  n'excedant 
pas  un  an,  que  peut  fixer  le  lieutenant-gouverneur  en  conseil 
sur  recommandation  du  surintendant.  Toutefois.  il  n'est  pas 
necessaire  d'aliener  ces  valeurs  mobilieres  ou  autres  elements 
d'actif  s'il  peut  etre  d^montre  a  la  satisfaction  du  surintendant 
que  leur  valeur  ou  leur  qualite  ne  sont  pas  inferieures  a  celles 
des  valeurs  mobilidres  qu'ils  remplacent. 

171  La  compagnie  inscrite  peut  accepter,  outre  la  garantie  ^jJJJJn^^iJJ'*' 
exigee  aux  termes  de  la  presente  loi,  des  biens  meubles  ou  ^  ■"*"*'" 
immeubles  a  titre  de  sureies  accessoires  affectees  a  la  garantie 

de  ses  cr^ances. 

172  Aux  fins  de  determiner  si  un  pret  est  permis  aux  ter-  D'vsion  en 
mes  de  la  presente  loi,  le  pret  simple  garanti  par  deux  ou  plu-  momants 
sieurs  biens  ou  categories  de  biens  qui.  n'dtait  le  present  arti- 
cle, ne  serait  pas  permis  comme  placement,  peut  etre  divis^ 

en  plusieurs  montants  et  traits  comme  s'il  constituait  des  prets 
distincts  se  rapportant  chacun  a  un  bien  ou  a  une  categorie  de 
biens. 


Creation  de 
fonds  en  fidu- 


173  (1)  Malgre  la  presente  loi  ou  toute  autre  loi,  la  com 
pagnie  de  fiducie  provincial  inscrite  et  toute  autre  compagnie  cie  coiiectifs 
de  fiducie  inscrite  ayant  cette  capacite  peuvent.  sauf  disposi-  p«rmise 
tion  contraire  conlenue  a  I'acte  de  fiducie.  placer  des  sommes 
d'argent  qu'elle  d^tient  k  titre  de  fiduciaire,  a  I'exception  des 
depots,  dans  un  ou  plusieurs  des  fonds  en  fiducie  coiiectifs  de 
la  compagnie.  Si  celle-ci  detient  ces  sommes  en  qualite  de 
cofiduciaire  elle  n'effectue  ce  placement  qu'avec  le  consente- 
ment  de  ses  cofiduciaires. 

(2)  Sont  exclues  du  fonds  en  fiducie  collectif  vise  au  para-  Exception 
graphe  (1)  les  sommes  d'argent  reliees  a  la  fiducie  creee  uni- 
quement  aux  fins  de  constituer  un  regime  d'epargne  enregistre 
aux  termes  de  la  Loi  de  I'impot  sur  le  revenu  (Canada).  chap*"  lie"' 
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Idem 


Passing  of 
accounts 


When 

account 

final 


(3)  No  common  trust  fund  shall  be  established  or  operated 
except  in  the  prescribed  manner. 

(4)  A  trust  corporation  may,  at  any  time,  and  shall,  when 
required  in  writing  by  the  Superintendent  so  to  do  under  sub- 
section (5),  file  and  pass  an  account  of  its  dealings  with 
respect  to  a  common  trust  fund  in  the  surrogate  court  having 
jurisdiction  in  the  place  in  which  the  fund  is  being  administer- 
ed, and  the  court,  on  the  passing  of  the  account,  has,  subject 
to  this  section,  the  same  duties  and  powers  as  in  the  case  of 
the  passing  of  executors'  accounts. 

(5)  An  account  filed  with  the  Superintendent  in  accordance 
with  the  regulations,  except  so  far  as  mistake  or  fraud  is 
shown,  is  binding  and  conclusive  upon  all  interested  persons 
as  to  all  matters  shown  in  the  account  and  as  to  the  trust  cor- 
poration's administration  of  the  common  trust  fund  for  the 
period  covered  by  the  account,  unless  within  six  months  after 
the  date  upon  which  the  account  is  so  filed,  the  Superinten- 
dent requires  in  writing  that  the  account  be  filed  and  passed  in 
the  surrogate  court. 


Accounting 
only 

necessary 
under  this 
section  or 
regulations 

Time  and 
place  for 
passing  of 
account 


Form  of 
account 


Superin- 
tendent 
to  represent 
persons 
having 
interest  in 
fund 


(6)  Notwithstanding  any  other  Act  or  law,  a  trust  corp)ora- 
tion  shall  not  be  required  to  render  an  account  of  its  dealings 
with  a  common  trust  fund  except  as  provided  in  this  section  or 
the  regulations. 

(7)  Upon  the  filing  of  an  account  under  this  section,  the 
court  shall  fix  a  time  and  place  for  the  passing  of  the  account, 
and  the  trust  corporation  shall  cause  a  written  notice  of  the 
appointment  and  a  copy  of  the  account  to  be  served  upon  the 
Superintendent  at  least  fourteen  days  before  the  date  fixed  for 
the  passing,  and  the  trust  corporation  shall  not  be  required  to 
give  any  other  notice  of  the  appointment. 

(8)  For  the  purposes  of  an  accounting  under  this  section,  an 
account  may  be  filed  in  the  form  of  audited  accounts  filed 
with  the  Superintendent  in  accordance  with  the  regulations. 

(9)  Upon  the  passing  of  an  account  under  this  section,  the 
Superintendent  shall  represent  all  persons  having  an  interest 
in  the  funds  invested  in  the  common  trust  fund,  but  any  such 
person  has  the  right,  at  the  person's  own  expense,  to  appear 
personally  or  to  be  separately  represented. 


Approval  of 
court 


(10)  Where  an  account  filed  under  this  section  has  been 
approved  by  the  surrogate  court,  the  approval,  except  so  far 
as  mistake  or  fraud  is  shown,  is  binding  and  conclusive  upon 
all  interested  persons  as  to  all  matters  shown  in  the  account 
and  as  to  the  trust  corporation's  administration  of  the  com- 
mon trust  fund  for  the  period  covered  by  the  account. 
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(3)  La  creation  et  Texploitation  du  fonds  en  fiducie  collectif  '«'«'" 
se  font  selon  les  modalites  prescrites. 

(4)  Une  compagnie  de  fiducie  peut  k  tout  moment  deposer  Approbation 
auprds  du  tribunal  successoral  du  ressort  de  gestion  du  fonds    "  *^'*'"P'*^ 
en  fiducie  collectif  le  compte  des  operations  qui  s'y  rapportent 

et  en  obtenir  Tapprobation.  Elle  y  est  toutefois  tenue  si  le 
surintendant  I'exige  par  ^crit  en  vertu  du  paragraphe  (5).  Sous 
reserve  du  present  article,  les  attributions  du  tribunal  sont 
alors  les  memes  que  dans  le  cas  de  I  approbation  des  comptes 
de  Tex^cuteur  testamentaire. 


(5)  Sauf  le  cas  de  prcuve  d'erreur  ou  de  fraude,  le  compte  J°/^.* 
d^pos6  auprds  du  surintendant  conform^ment  aux  rdglements 
est  concluant  et  lie  toutes  les  parties  int^ressdes  quant  a  son 
contenu  et  k  la  gestion  par  la  compagnie  du  fonds  en  fiducie 
collectif  pour  la  p^riode  qui  y  est  prdcis^e.  k  moins  que  le 
surintendant  n'exige  par  6cril,  dans  les  six  mois  du  depot  de 
ce  compte,  que  celui-ci  soil  d€pos6  devant  le  tribunal  succes- 
soral pour  approbation. 


(6)  Malgr^  toute  autre  loi  ou  rdgle  de  droit,  la  compagnie 
de  fiducie  ne  peut  pas  dtre  tenue  de  rendre  compte  de  ses 
operations  relives  au  fonds  en  fiducie  collectif  autrement 
qu'aux  termes  du  present  article  et  des  r^glements. 


Reddition  de 
cx)mptcs  con- 
forme  au 
present  article 
et  aux 
riglements : 
la  seule 
n^cessaire 

Date  et  lieu 
de  I'approba- 
tion  du 
compte 


(7)  Lors  du  depot  d'un  compte  aux  termes  du  present  arti- 
cle, le  tribunal  fixe  la  date.  Theure  et  le  lieu  de  I'approbation. 
La  compagnie  de  fiducie  fait  signifier  au  surintendant,  au 
moins  quatorze  jours  avant  la  date  ainsi  fixee.  un  avis  ecrit  de 
la  convocation  accompagn^  dune  copie  du  compte.  La  com- 
pagnie ne  peut  pas  etre  tenue  de  donner  d'autre  avis  de  la 
convocation. 

(8)  Aux  fins  de  I'approbation  du  compte  aux  termes  du  f°JJ\''"* 
present  article,  le  compte  d^pos^  peut  revetir  la  forme  des  compte 
comptes  verifies  deposes  auprds  du  surintendant  conforme- 

ment  aux  reglements. 

(9)  Lors  de  I'approbation  d'un  compte  aux  termes  du  pr6-  J^„;";;^2"' 
sent  article,  le  surintendant  repr6sente  I'ensemble  des  titulai-  seme  les 
res  de  droits  sur  les  sommes  d'argent  placees  dans  le  fonds  en  ^^^""^^^^^ 
fiducie  collectif.  Ces  titulaires  ont  toutefois  le  droit,  a  leurs 

frais,  de  comparaitre  en  personne  ou  de  se  faire  representer 
par  un  mandataire. 

(10)  Sauf  le  cas  de  preuve  d'erreur  ou  de  fraude,  si  le  JJ'p;°S" 
compte  depose  aux  termes  du  present  article  a  regu  I'approba- 
tion du  tribunal  successoral,  cette  approbation  est  concluante 

et  lie  toutes  les  parties  int^ressees  quant  a  son  contenu  et 
quant  k  la  gestion  par  la  compagnie  du  fonds  en  fiducie  collec- 
tif pour  la  p^riode  qui  y  est  precis^e. 
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Costs 


Mutual  funds 


R.S.O.  1980. 
c.  466 


Extent  of 
liability 
and  powers 


(11)  The  costs  of  passing  an  account  under  this  section  shall 
be  charged  to  principal  and  income  of  the  common  trust  fund 
in  such  proportions  as  the  surrogate  court  considers  proper. 

174.  No  registered  trust  corporation  or  subsidiary  of  a  reg- 
istered trust  corporation  shall  promote  or  operate  a  mutual 
fund  within  the  meaning  of  the  Securities  Act  unless  the  cor- 
poration or  subsidiary  gives  notice  to  the  Superintendent  at 
least  thirty  days  before  starting  to  promote  or  operate  the 
mutual  fund  and  provides  such  information  respecting  the 
mutual  fund  as  the  Superintendent  may  require.  -^^ 

175. — (1)  The  liability  of  a  registered  trust  corporation  to 
persons  interested  in  an  estate  held  by  the  trust  corporation  as 
executor,  administrator,  trustee,  receiver,  liquidator,  assignee, 
guardian  or  committee  is  the  same  as  if  the  estate  had  been 
held  by  a  private  person  in  the  like  capacity,  and  the  corpora- 
tion's powers  are  the  same. 


Approval  of 
the 

corporation 
as  executor, 
etc. 


Appointment 
as  trustee 


(2)  Where  a  registered  trust  corporation  is  authorized  to 
execute  the  office  of  executor,  administrator,  trustee,  receiv- 
er, liquidator,  assignee,  guardian  or  committee,  and  the  Lieu- 
tenant Governor  in  Council  approves  of  the  corporation  being 
accepted  as  a  trust  corporation  for  the  purposes  of  the 
Supreme  Court,  every  court  or  judge  having  authority  to 
appoint  such  an  officer  may,  with  the  consent  of  the  corpora- 
tion, appoint  the  corporation  to  exercise  any  of  such  offices  in 
respect  of  any  estate  or  person  under  the  authority  of  such 
court  or  judge,  or  may  grant  to  the  corporation  probate  of  any 
will  in  which  the  corporation  is  named  as  an  executor. 

(3)  A  registered  trust  corporation  approved  by  the  Lieuten- 
ant Governor  in  Council  under  subsection  (2), 


(a)  may  be  appointed  to  be  a  sole  trustee,  notwith- 
standing that  but  for  this  Act  it  would  be  necessary 
to  appoint  more  than  one  trustee;  and 

(b)  may  be  appointed  to  any  of  the  offices  mentioned  in 
subsection  (2)  jointly  with  another  person. 


R.S.O. 1980. 

c.  512 


and  the  appointment  may  be  made  whether  the  trustee  is 
required  under  a  deed,  will  or  document  creating  a  trust  or 
whether  the  appointment  is  under  the  Trustee  Act  or  other- 
wise. 


Security  not 
required 


(4)  Notwithstanding  any  rule,  practice  or  statutory  provi- 
sion, it  is  not  necessary  for  a  trust  corporation  approved  under 
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(11)  Les  frais  de  rapprobation  d'un  compte  aux  termes  du  F'^^'* 
present  article  sont  imputes  a  la  fois  au  principal  et  aux  reve- 
nus  du  fonds  en  fiducie  collectif  dans  la  proportion  jug^e  con- 
venable  par  le  tribunal  successoral. 

174  Ni  la  compagnie  de  fiducie  inscrite,  ni  sa  filiale,  ne  ^°"^ 
doivent  assurer  la  promotion  ou   I'exploitation  d'un  fonds  '""'"'* 
mutuel  au  sens  de  la  Loi  sur  les  valeurs  mobilieres,  k  moins  l  r  o  i98o. 
d'en  donner  avis  au  surintendant  au  moins  trente  jours  avant  ^^^  *^ 
de  commencer  k  assurer  la  promotion  ou  I'exploitation  du 
fonds  mutuel.  et  de  fournir  au  surintendant  les  renseigne- 
ments  au  sujet  du  fonds  qu'il  peut  exiger.  '^^ 


^tendue  des 
obligations  et 
pouvoirs 


mentaire.  etc. 


175  (1)  Les  obligations  de  la  compagnie  de  fiducie  inscrite, 
en  sa  quality  d'executeur  testamentaire,  d'administrateur  suc- 
cessoral, de  fiduciaire.  de  s^questre,  de  liquidateur,  de  ces- 
sionnaire.  de  tuteur  ou  de  curateur.  envers  les  personnes  qui 
ont  un  droit  sur  la  succession  ou  sur  les  biens  vis^s.  selon  le 
cas,  sont  identiques  h  celles  du  particulier  qui  a  re^u  le  meme 
mandat.  II  en  est  de  meme  des  pouvoirs  de  la  compagnie  a  cet 
^gard. 

(2)  Le  tribunal  ou  le  juge  fond^  k  designer  un  exdcuteur  tes-  Agr*'"*"'  <^ 
tamentaire,  un  administrateur  successoral.  un  fiduciaire.  un  ^  Sin^S!'- 
s^questre,  un  liquidateur.  un  cessionnaire.  un  tuteur  ou  un  2'i!"J:J!rf.\. 
curateur  peut.  avec  le  consentement  de  la  compagnie  de  fidu- 
cie inscrite  qui  est  autorisee  ^  agir  en  cette  quality  et  qui  a  ^te 
agr^6e  par  le  lieutenant-gouverneur  en  conseil  a  cet  ^gard 

pour  les  fins  de  la  Cour  suprdme.  confier  k  cette  compagnie 
les  fonctions  pr^cit^es  k  regard  de  la  succession  ou  de  la  per- 
sonne  qui  reldve  de  la  comp>^tence  de  ce  tribunal  ou  de  ce 
juge.  Le  tribunal  ou  le  juge  peut  aussi  lui  d^livrer,  en  sa  qua- 
lit^  d'executeur  testamentaire  vis^  au  testament,  les  lettres 
d'homologation  du  testament. 

(3)  La  compagnie  de  fiducie  inscrite  agre^e  par  le  lieute-  JJ°^J*"°"  * 
nant-gouverneur  en  conseil  aux  termes  du  paragraphe  (2),  fiduciaire 
peut  etre  nomm6e : 

a)  fiduciaire  unique  quoiqu'il  eut  6x6  n^cessaire.  n'eut 
et€  la  prdsente  loi,  de  designer  plus  d'un  fiduciaire; 

b)  k  n'importe  laquelle  des  fonctions  vis^es  au  paragra- 
phe (2)  en  commun  avec  une  autre  personne. 

Elle  peut  etre  nommde  k  ces  litres,  que  la  nomination  soit  exi- 

g^e  aux  termes  d'un  acte.  d'un  testament  ou  dun  autre  ecrit 

qui  crde  une  fiducie  ou  qu'elle  soit  faite  en  vertu  de  la  Loi  sur  ^y^.^^^^' 

les  fiduciaires  ou  autrement. 

(4)  Malgrd  toute  rdgle,  pratique  ou  disposition  d'une  loi,  la  ^^J','°"JJf" 
compagnie  de  fiducie  agrd^e  en  vertu  du  paragraphe  (2)  n'est  n<fcessaire 
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subsection  (2)  to  give  any  security  for  the  due  performance  of 
its  duty  as  executor,  administrator,  trustee,  receiver,  liquida- 
tor, assignee,  guardian  or  committee  unless  so  ordered  by  a 
court. 


Trusts 


Sufficient 
discharge 


Application 

of 

money  paid 


176. — (1)  A  registered  corporation  is  not  bound  to  see  to 
the  execution  of  any  trust,  whether  express,  implied  or  con- 
structive, other  than  a  trust  to  which  the  corporation  is  a  par- 
ty, to  which  any  of  its  deposits  are  subject. 

(2)  The  receipt  of  the  person  in  whose  name  any  deposit 
stands  in  the  books  of  the  corporation  to  which  subsection  (1) 
applies  is  a  sufficient  discharge  to  the  corporation  for  any  pay- 
ment made  in  respect  thereof,  and  a  direction  to  transfer, 
signed  by  the  person  in  whose  name  any  such  deposit  stands 
in  the  books  of  the  corporation,  is  sufficient  authority  to  the 
corporation  for  any  transfer  made  in  respect  thereof,  notwith- 
standing any  trust  to  which  the  same  may  then  be  subject  and 
whether  the  corporation  has  or  has  not  had  notice  of  the  trust. 

(3)  A  corporation  is  not  bound  to  see  to  the  application  of 
any  money  paid  upon  a  receipt  under  subsection  (2). 


PART  XI 


ADMINISTRATION 


of''sJ'"*riir'"        ^^' — ^^^    ^^^    Lieutenant    Governor    in    Council    shall 
tendent""      appoint  an  officer  of  the  Ministry  to  be  the  Superintendent  of 
Dejxjsit  Institutions  who  shall  carry  out  the  duties  and  exer- 
cise the  powers  of  the  Superintendent  under  this  Act. 

Appointment       (2)  The  Superintendent  may  appoint  an  officer  of  the  Min- 
Director         istry  to  be  the  Director  to  carry  out  the  duties  and  exercise 
the  powers  of  the  Director  under  this  Act. 


Appeal 
panels 


Composition 


Secretary 


Chairman 


178. — (1)  When  an  appeal  is  requested  under  this  Act,  the 
Minister  shall  appoint  a  panel  to  hear  the  appeal. 

(2)  An  appeal  panel  shall  consist  of  two  persons  who  are 
not  public  servants  and  the  Superintendent. 

(3)  The  Superintendent  shall  act  as  secretary  of  every 
appeal  panel. 

(4)  In  appointing  an  appeal  panel,  the  Minister  shall  name 
one  of  the  persons  who  is  not  a  public  servant  to  be  the  chair- 
man of  the  panel. 


suffisanie 
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pas  tenue  de  fournir  de  cautionnement  en  garantie  de  I'execu- 
tion  de  ses  obligations  d'executeur  testamentaire.  dadminis- 
trateur  successoral,  de  fiduciaire.  de  sequestre.  de  liquidateur, 
de  cessionnaire,  de  tuteur  ou  de  curateur.  sauf  ordonnance 
coniraire  du  tribunal. 

176  (1)  La  compagnie  inscrite  n'est  pas  tenue  de  voir  a  F'^ucics 
Texecution  d'une  fiducie  explicite.   implicite  ou   imputee  a 
laquelle  ses  depots  sont  assujettis.  a  moins  d'etre  elle-meme 
partie  ^  la  fiducie. 

(2)  Le  r^cepisse  d^livre  par  la  personne  dont  le  nom  figure  9.^)-"*U|^ 
vis-^-vis  d*un  depot  aux  dossiers  de  la  compagnie  vise  au  para- 
graphe  (1)  constitue  a  I'egard  de  la  compagnie  une  quittance 
suffisante  de  tout  paiement  effectue  relativcment  a  ce  depot. 
L'ordre  d'effectuer  un  transfer! ,  signe  de  la  personne  precitee, 
constitue  pour  la  compagnie  une  autorisation  suffisante  a  cette 

fin.  sans  egard  a  la  fiducie  a  laquelle  le  depot  peut  alors  etre 
assujetti.  que  Texistence  de  la  fiducie  ait  ete  portee  ou  non  k 
la  connaissance  de  la  compagnie. 

(3)  La  compagnie  n'est  pas  tenue  de  voir  a  I'imputation  des  imputation 
sommes  d  argent  a  I  origine  du  recepiss^  delivre  aux  termes  du  vcrvjes 
paragraphe  (2). 

PARTIE  XI 

APPLICATION  DE  LA  LOI 

177  (1)  Le  lieutenant-gouverneur  en  conseil  nomme  un  Nomination 
fonctionnaire  du  ministere  au  pt>ste  de  surintendant  des  insti-  sunmendam 
tutions  de  d^pot,  qui  exerce  les  attributions  du  surintendant 

aux  termes  de  la  presente  loi. 

f(2)    Le   surintendant   peut    nommer   un   fonctionnaire   du  Nomination 
...  ...  I  .,       .  du  directcur 

mimstere  au  poste  de  directeur  pour  exercer  les  attributions 

du  directeur  aux  termes  de  la  presente  loi. 

178  (1)  Lorsqu'il  est  interjet^  appel  aux  termes  de  la  prd-  ^P'^^ 
sente  loi,  le  ministre  nomme  les  membres  d'un  comite  chargd 
d'entendre  Tappel. 

(2)  Le  comite  d'appel  se  compose  de  deux  personnes  qui  ne  composition 
sont  pas  fonctionnaires.  ainsi  que  du  surintendant. 

(3)  Le  surintendant  remplit  les  fonctions  de  secretaire  des  secretaire 
comit^s  d'appel. 

(4)  Lorsqu'il  constitue  un  comit^  d'appel,  le  ministre  desi-  Pr^'dem 
gne  au  poste  de  president  I'une  des  personnes  qui  n'est  pas 
fonctionnaire. 
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Idem 


Remuneration 


(5)  No  individual  shall  be  disqualified  from  acting  as  a 
member  of  an  appeal  panel  solely  on  the  grounds  that  he  or 
she  is  a  depositor  in  the  corporation  which  is  the  subject  of 
the  proceedings  before  the  panel. 

(6)  The  members  of  an  appeal  panel,  other  than  the  Super- 
intendent, shall  be  paid  such  remuneration  and  expenses  as 
the  Lieutenant  Governor  in  Council  from  time  to  time  may 
determine. 


Protection 
from 
personal 
liability 


No  grants  or 
gratuities  to 
Ministry 
officials 


Interest  as 
shareholder 


Capacity 

outside 

Ontario 


(7)  No  action  or  other  proceeding  for  damages  shall  be 
instituted  against  any  member  of  an  appeal  panel  for  any  act 
done  in  good  faith  in  the  execution  or  intended  execution  of 
the  person's  duty  or  for  any  alleged  neglect  or  default  in  the 
execution  in  good  faith  of  the  person's  duty.  -^^ 

179. — (1)  No  officer  or  employee  of  the  Ministry  perform- 
ing duties  or  exercising  powers  under  this  Act  shall  accept  or 
receive,  directly  or  indirectly,  any  grant  or  gratuity  from  a 
corporation  or  any  affiliate  of  a  corporation  or  from  any  direc- 
tor, officer,  employee  or  agent  of  a  corporation  or  affiliate  of 
a  corporation  and  no  corporation,  director,  officer,  employee 
or  agent  of  a  corporation  or  any  affiliate  of  a  corporation  shall 
make  or  give,  directly  or  indirectly,  any  such  grant  or  gratuity. 

(2)  No  officer  or  employee  of  the  Ministry  performing 
duties  or  exercising  powers  under  this  Act  shall  hold  any 
shares  of  any  corporation. 

180.  The  Superintendent  and  Director  may,  for  the  pur- 
poses of  the  administration  and  enforcement  of  this  Act  and 
the  regulations,  act  outside  Ontario  as  if  they  were  acting 
inside  Ontario. 


Records 


Admission  as 
evidence 


181. — (1)  Records  required  by  this  Act  to  be  prepared  and 
maintained  by  the  Superintendent  or  Director  may  be  in 
bound  or  loose-leaf  form  or  in  photographic  film  form,  or  may 
be  entered  or  recorded  by  any  system  of  mechanical  or  elec- 
tronic data  processing  or  by  any  other  information  storage 
device  that  is  capable  of  reproducing  any  required  information 
in  an  accurate  and  intelligible  form  within  a  reasonable  time. 

(2)  When  records  maintained  by  the  Superintendent  or 
Director  are  prepared  and  maintained  other  than  in  written 
form. 


(a)  the  Superintendent  or  Director,  as  the  case  may  be, 
shall  furnish  any  copy  required  to  be  furnished  in 
intelligible  written  form;  and 


1987 


COMPAGNIES  DE  PRfeT  ET  DE  FIDUCIE 


255 


(5)  Une  personne  n'est  pas  inhabile  a  devenir  membre  d'un  '**^'" 
comit^  d'appel  pour  le  seul  motif  qu'elle  est  deposante  aupres 

de  la  compagnie  qui  fait  robjet  de  Tinstance  portee  devant  ce 
comit^. 

(6)  Les  membres  d'un  comite  d'appel,  a  Texception  du  Remuneration 
surintendant.  re^oivent  la  remuneration  et  les  indemnites  que 

peut  fixer  le  lieutenant-gouverneur  en  conseil. 

(7)  Sont  irrecevables  les  actions  ou  autres  instances  en  dom-  'mmuniic 
mages-interets  intent^es  contre  un  membre  d'un  comite  d'ap- 

pel  pour  un  acte  accompli  de  bonne  foi  dans  I'exercice  ou 
I'exercice  pr^vu  de  ses  fonctions  ou  pour  une  negligence  ou  un 
defaut  impute  dans  I'exercice  de  bonne  foi  de  ses  fonctions. 


179  (1)  Aucun  emplovd  du  ministdre  qui  exerce  des  attri-  P*'"* "  «'^**'- 
butions  aux  termes  de  la  presente  loi  ne  doit  accepter  ni  rece-  prohiws 
voir  directement  ou  indirectement,  d'une  compagnie,  d'un 
membre  du  meme  groupe.  de  I'administrateur.  du  dirigeant. 

de  I'employ^  ou  du  mandataire  dune  compagnie  ou  du  mem- 
bre du  meme  groupe.  quelque  don  ou  gratification.  De  meme, 
aucune  compagnie  ni  aucun  administrateur,  dirigeant. 
employe,  ou  mandataire  de  la  compagnie  ou  du  membre  du 
meme  groupe  ne  doit  pas  donner,  directement  ou  indirecte- 
ment, un  don  ou  une  gratification  pareils. 

(2)  Ne  doit  pas  etre  actionnaire  d'une  compagnie  I'employd  '"'*^^^'  5" 
du  ministdre  qui  exerce  des  attributions  aux  termes  de  la  pre-  tionnairc 
sente  loi. 

180  Pour  I'application  et  I'execution  de  la  presente  loi  et  ^^"JJj^^'J^ 
des  rdglements.  le  surintendant  et  le  directeur  peuvent  exercer  i  Ontario 
leur  competence  en  dehors  de  I'Ontario  comme  s'ils  agissaient 

a  I'interieur  de  cette  province. 

181  ( 1 )  Les  dossiers  dont  la  presente  loi  requiert  la  tenue  Doss«r^ 
par  le  surintendant  ou  le  directeur  peuvent  etre  conserves,  soit 

sous  forme  de  livres  relics  ou  a  feuilles  mobiles,  soit  sous 
forme  de  pellicules  photographiques.  ou  peuvent  etre  enregis- 
tres  a  I'aide  d'un  procede  mecanique  ou  electronique  de  trai- 
tement  des  donnees  ou  d'un  autre  systeme  de  mise  en 
m^moire  de  I'information.  capable  de  reproduire  dans  un 
delai  normal  sous  une  forme  comprehensible  et  precise  les 
renseignements  exiges. 

(2)  Si  les  dossiers  tenus  par  le  surintendant  ou  le  directeur  f„'*^;^'j;'f  ^ 
ne  sont  pas  conserves  par  ecrit : 

a)  le  surintendant  ou  le  directeur,  selon  le  cas,  fournit 
sous  une  forme  dcrite  comprehensible  les  copies  exi- 
g6es; 
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(b)  a  report  reproduced  from  those  records,  if  it  is  certi- 
fied by  the  Superintendent  or  Director,  is,  without 
proof  of  the  office  or  signature  thereof,  admissible 
in  evidence  to  the  same  extent  as  the  original  writ- 
ten records  would  have  been. 


Idem 


Power  to 

require 

evidence 


Employment 

of 

stenographer 


Examina- 
tions, 
audits  and 
inspections, 
general 

Material  to 
be  furnished 


Production 
of  books 


Expense  of 

further 

inspection 


(3)  Neither  the  Superintendent  nor  the  Director  shall  be 
required  to  produce  any  document  where  a  copy  of  the  docu- 
ment is  furnished  in  compliance  with  clause  (2)  (a). 

182. — (1)  In  pursuance  of  his  or  her  duties  under  this  Act, 
the  Superintendent  or  Director  may  require  to  be  made  or 
may  take  and  receive  affidavits  or  depositions  and  may  exam- 
ine witnesses  upon  oath. 

(2)  The  evidence  and  proceedings  in  any  matter  before  the 
Superintendent  or  Director  may  be  reported  by  a  stenogra- 
pher who  has  taken  an  oath  before  the  Superintendent  or 
Director  faithfully  to  report  the  same. 

183. — ( 1 )  It  is  a  condition  of  the  registration  of  a  corpora- 
tion that  it  facilitate  examinations,  audits  and  inspections 
under  this  Act. 

(2)  For  the  purpose  of  an  examination,  audit  or  inspection 
under  this  Act,  the  registered  corporation  and  its  subsidiaries 
shall  prepare  and  submit  to  the  person  conducting  the  exami- 
nation, audit  or  inspection  such  statements  or  returns  with 
respect  to  its  business,  finances  or  other  affairs,  in  addition  to 
the  statements  or  returns  mentioned  in  this  Act,  as  the  Super- 
intendent or  Director  may  require,  and  the  officers,  agents 
and  servants  of  the  corporation  and  its  subsidiaries  shall  cause 
their  books  to  be  open  for  inspection  and  shall  otherwise  facil- 
itate such  examination  so  far  as  it  is  in  their  power. 

(3)  In  order  to  facilitate  an  examination,  audit  or  inspection 
of  the  books  and  records  of  a  registered  corporation,  the  cor- 
poration and  its  subsidiaries  may  be  required  by  the  Superin- 
tendent or  the  Director  to  produce  the  books  and  records  at 
the  principal  place  of  business  of  the  corporation  in  Ontario, 
or  at  such  other  convenient  place  as  the  Superintendent  or 
Director  may  direct. 

(4)  On  the  direction  of  the  Superintendent  or  Director, 
where  an  examination,  audit  or  inspection  of  a  corporation  or 
a  subsidiary  of  a  corporation  is  made  at  an  office  situate  out- 
side Ontario,  the  corporation  shall  pay  the  costs  and  expenses 
in  connection  with  such  examination,  audit  or  inspection. 
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b)  le  rapport  dresse  d'apres  ces  dossiers  et  certifie  par 
le  surintendanl  ou  le  directeur  est  admissible  en 
preuve  dans  la  meme  mesure  que  les  dossiers  ecrits 
originaux  Tauraient  ete,  sans  qu'il  soit  necessaire 
d'etablir  la  qualite  du  signataire  ou  lauthenticite  de 
sa  signature. 

(3)  Le  surintendant  et  le  directeur  ne  sont  pas  tenus  de  pro- 
duire  le  document  dont  une  copie  est  fournie  conformement  a 
Talinea  (2)  a). 


Idem 


182  (1)  Dans  I'exercice  de  leurs  fonctions  aux  termes  de  la  Jpu^o'' 
pr^sente  loi,  le  surintendant  ou  le  directeur  p)euvent  exiger  et  prcuvr  ""' 
recevoir  des  affidavits,  entendre  et  recevoir  des  depositions  et 
interroger  des  temoins  sous  serment. 

(2)  Les  t6moignages  el  comptes  rendus  relatifs  aux  affaires  Se^ic"  de 
instruites  devant  le  surintendant  ou  le  directeur  peuvent  etre  *'  "*'^"p 
transcrits  par  le  stenographe  qui  a  fait  serment  devant  ceux-ci 
de  les  transcrire  fidclcmcnt. 

183  (1)  Comme  condition  de  son  inscription,  la  compagnie  E""^""- 

,      ■■■        ,.     '  ,         .    .-.  ,,.  r  .     ,         '^    ^  verifications 

facilite  I  examen,  la  verification  et  1  inspection  exiges  aux  ter-  et  inspections 
mes  de  la  pr^sente  loi. 


Documents  k 
produire 


(2)  Aux  fins  de  Texamen,  de  la  verification  ou  de  I'inspec- 
tion  exigds  aux  termes  de  la  presente  loi,  la  compagnie  inscrite 
et  ses  filiales  dressent  el  presentenl  a  la  personne  chargee  de 
ces  operations  des  releves  et  rapports  relatifs  aux  activites 
commercials,  aux  finances  ou  autres  affaires  de  celle-ci,  en 
plus  de  ceux  mentionn^s  a  la  presente  loi,  selon  ce  qu'exigent 
le  surintendant  ou  le  directeur.  Les  dirigeants.  mandalaires  et 
preposes  de  la  compagnie  et  de  ses  filiales  f)ermettent  I'inspec- 
lion  des  livres  comptables  et  facilitent  I'examen  dans  la 
mesure  de  leurs  moyens. 

(3)  Dans  le  but  de  faciliter  I'examen,  la  verification  ou  I'ins- 
pection  des  livres  comptables  et  des  dossiers  de  la  compagnie 
inscrite  et  de  ses  filiales.  le  surintendant  ou  le  directeur  peu- 
vent exiger  la  production  de  ces  documents  a  Tetablissement 
principal  de  la  compagnie  en  Ontario  ou  a  un  autre  endroit 
convenable  fixe  par  ceux-ci. 

(4)  L'examen.  la  verification  ou  I'inspection  tenus  a  un  ^^j^^"'^!,'!;!'" 
bureau  situe  hors  de  I'Ontario  s'effectuent  aux  frais  de  la  com-  pi^mentaire 
pagnie  ou  de  sa  filiale  si  le  surintendant  ou  le  directeur  Tor- 
donnent. 


Production 
des  li\res 
comptables 
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184. — (1)  Once  each  year  or  during  such  other  period  as 
the  Superintendent  may  consider  appropriate  for  a  particular 
corporation,  the  Superintendent  shall  examine  or  cause  a  per- 
son acting  under  his  or  her  direction  to  examine  the  state- 
ments of  the  condition  and  affairs  of  each  registered  corpora- 
tion and  the  Superintendent  or  person  shall  make  such 
inquiries  as  are  necessary  to  ascertain  the  corporation's  condi- 
tion and  ability  to  meet  its  obligations  as  and  when  they 
become  due,  whether  the  corporation  is  following  sound  busi- 
ness and  financial  practices,  the  procedures  and  standards  of 
its  management  and  whether  or  not  the  corporation  has  com- 
plied with  this  Act  and  the  regulations  and  any  requirement, 
order,  term,  condition  or  restriction  of  registration  or  inquiry 
made  thereunder. 


Idem 


(2)  In  conducting  the  examination  required  by  subsection 
(1),  the  Superintendent  or  other  fjerson  shall  attend  at  the 
principal  place  of  business  of  the  corporation  and,  if  he  or  she 
considers  it  necessary,  the  Superintendent  or  person  acting 
may  visit  any  branch  or  office  of  the  corporation. 


Reliance  on 
inspection 
by  another 
government 


(3)  If  the  Superintendent  is  satisfied  that  an  examination  of 
a  registered  extra-provincial  corporation  conducted  by  the 
Government  of  Canada  or  of  any  province  or  territory  of  Can- 
ada complies  with  the  standards  required  by  the  Superinten- 
dent for  the  examination  of  a  corporation  under  subsection 
(1),  the  Superintendent  may  accept  such  examination,  in 
whole  or  in  part,  as  if  it  were  an  examination  by  the  Superin- 
tendent under  subsection  (1). 


Examination 

by 

Director 


185.  The  Director,  or  any  person  designated  by  the  Direc- 
tor, may  at  any  time  within  business  hours  examine  any  books 
of  or  in  the  possession  of  a  registered  corporation  or  any  of  its 
subsidiaries  relating  to  its  business,  wherever  situate,  and 
vouchers,  securities  and  documents  of  a  registered  corpora- 
tion. 


special 
examination 


186. — (1)  The  Minister,  on  the  Minister's  own  motion  or 
upon  an  application  by  any  interested  party  being  made  in 
writing,  may  appoint  any  person  to  make  a  special  examina- 
tion and  audit  of  a  registered  corporation's  books,  accounts 
and  securities,  and  to  inquire  generally  into  the  conduct  of  its 
business. 


Evidence 

upon 

which  inquiry 

to  be 

ordered 


(2)  An  application  under  subsection  (1)  shall  be  supported 
by  such  evidence  as  the  Minister  may  require  for  the  purpose 
of  showing  that  there  is  good  reason  for  requiring  the  investi- 
gation to  be  made  and  that  it  is  not  prompted  by  malicious 
motives. 
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184  (1)  Une  fois  Tan  ou  a  I'autre  intervalle  que  le  surin-  inspection 
tendant  juge  approprie  relativement  a  une  compagnie  donnee,  aHJlS'des 
le  surintendant  effeclue  Texamen  des  etats  relatifs  a  la  situa-  compagnies 
tion  et  aux  affaires  de  chacune  des  compagnies  inscrites.  ou  le  '"**^"'" 
fait  effectuer  par  son  delegue.  L'un  deux  mene  alors  I'en- 

quete  necessaire  afin  de  verifier  la  situation  de  la  compagnie 
et  sa  capacite  de  faire  honneur  a  ses  obligations  au  fur  et  a 
mesure  de  leur  echeance.  II  examine  aussi  les  normes  et  pro- 
cedes  suivis  par  la  direction  et  s  assure  que  la  compagnie  a 
suivi  de  saines  pratiques  commercials  et  financieres  et  a 
observe  la  presente  loi  et  les  reglements  ainsi  que  les  exigen- 
ces, ordonnances,  conditions  el  restrictions  imfX)sees,  en  vertu 
de  ceux-ci,  k  Tinscription  ou  a  la  suite  dune  enquete. 

(2)  Lors  de  Texamen  vis^  au  paragraphe  (1).  le  surintendant  '<*«'" 
ou  son  ddlegud  se  rend  a  T^tablissement  principal  de  la  com- 
pagnie. II  peut  egalement,  s'il  le  juge  a  propos,  se  presenter  a 
toute  succursale  ou  bureau  de  la  compagnie. 

(3)  Si  le  surintendant  est  convaincu  que  I'examen  effectu^  inspection 
par  le  gouvernement  du  Canada,  dune  province  ou  dun  terri-  un^utrc  ^- 
toire  du  Canada  aupres  d'une  compagnie  extraprovinciale  ins-  vcmemem 
criie  est  conforme  aux  normes  qu'il  observerait  relativement  a 
lexamen  effectu^  aux  termes  du  paragraphe  (1),  il  peut  I'a- 

dopter,  en  totality  ou  en  partie,  comme  s'il  Tavait  effectu^  lui- 
meme  aux  termes  du  paragraphe  (1). 

185  Le  directeur  ou  son  d^l^gue  peut,  durant  les  heures  E«ani«n  par 
de  bureau,  faire  I'examen  des  livres  comptables  de  la  compa- 
gnie inscrite  ou  de  sa  filiale  qui  sont  relics  a  ses  activit^s  com- 
merciales  ou  qu'elles  s'exercent.  et  des  livres  comptables  qui 

se  trouvent  en  la  possession  de  celles-ci.  ainsi  que  de  ses  pie- 
ces comptables,  valeurs  mobilieres  et  documents. 

186  (1)  Le  ministre  peut.  de  sa  propre  initiative  ou  sur  Examen 

J  ,       ,      .         ,,         .      ',  ,  ^      ^  pamculier 

demande  dcrite  d  un  mteressd.  nommer  une  personne  pour 
proceder  h  la  verification  et  k  I'examen  particuliers  des  livres 
comptables  de  la  compagnie  inscrite  ainsi  que  de  ses  comptes 
et  valeurs  mobilieres  et  pour  faire  enquete  d'une  maniere 
g^nerale  sur  la  conduite  de  ses  affaires. 

(2)  La  demande  presentee  en  vertu  du  paragraphe  (1)  se  ^'^[JJ^g"'^"**" 

fonde  sur  les  elements  de  preuve  que  peut  exiger  le  ministre  i  appui  de 

afin  d'etablir  la  necessite  de  tenir  Tenquete  et  de  sassurer  que  'enquete 
la  demande  ne  s'inspire  pas  de  motifs  malveillants. 


I 
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R.S.O.  1980. 
c.  411 


(3)  The  Minister  may  require  an  applicant  under  subsection 
(1)  to  give  security  for  the  payment  of  the  costs  of  the  inquiry 
to  be  given  before  appointing  the  special  examiner. 

(4)  A  special  examiner  may  summon  witnesses  and  take 
evidence  under  oath,  and  generally,  for  the  purposes  of  such 
examination,  audit  and  inquiry,  has  the  powers  of  a  commis- 
sion under  Part  II  of  the  Public  Inquiries  Act,  which  Part 
applies  as  if  the  examination,  audit  or  inquiry  were  an  inquiry 
under  that  Act. 


Report  to 
Minister 


(5)  Upon  the  conclusion  of  the  examination,  audit  and 
inquiry,  the  special  examiner  shall  make  a  report  in  writing  to 
the  Minister. 


Payment  of 
costs 


(6)  The  Minister  may,  on  the  conclusion  of  an  examination 
under  this  section,  order  the  registered  corporation  or  the 
party  requesting  the  examination  under  subsection  (1)  to  pay 
costs  of  such  examination. 


Inquiries 
by 

Superin- 
tendent 


Notice  to 
directors 


187. — (1)  The  Superintendent  or  Director  may  address 
any  inquiries  to  a  registered  corporation  or  to  the  president, 
secretary  or  any  other  officer  thereof  and,  in  the  case  of  an 
extra-provincial  corporation,  also  to  its  agent  under  section 
32,  for  the  purpose  of  ascertaining  the  corporation's  condition 
and  ability  to  meet  its  obligations  or  as  to  the  conduct  of  its 
business  or  as  to  complaints  made  by  depositors,  borrowers  or 
by  persons  for  whom  the  registered  corporation  acts  in  a  fidu- 
ciary capacity  and  it  is  the  duty  of  a  registered  corporation  or 
officer  so  addressed  to  reply  promptly  in  writing  to  any  such 
inquiry. 

(2)  The  Superintendent  or  Director  may  require  a  reg- 
istered corporation  to  forward  a  copy  of  any  letter  addressed 
to  the  registered  corporation  by  the  Superintendent  or  Direc- 
tor and  any  answer  thereto  to  each  director  of  the  corporation 
and,  upon  such  requirement  being  made,  the  secretary  of  the 
corporation  shall  include  a  copy  of  such  letter  and  the  answer 
thereto  in  the  minutes  of  the  meeting  of  the  directors  next  fol- 
lowing the  requirement  being  made  by  the  Superintendent  or 
Director. 


Extension 
of  time 


188.  Where  under  this  Act  a  registered  corporation  is 
required  to  provide  or  file  with  the  Superintendent  any  return 
or  document  or  other  information,  the  Superintendent,  in  his 
or  her  absolute  discretion  and  upon  payment  by  the  corpora- 
tion of  the  prescribed  fee,  may,  before  or  after  the  last  day 
for  making  the  submission,  extend  the  time  therefor  for 
such  period  not  exceeding  sixty  days  as  he  or  she  considers 
appropriate. 
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(3)  Avant  de  designer  un  enqueteur.  le  ministre  peut  exiger  Cautionne- 
que  I'auteur  dune  demande  presentee  en  vertu  du  paragraphe  TtIis  ^"^  '*^* 
(1)  fournisse  un  cautionnemenl  pour  les  frais  de  Tenquete. 

(4)  L  enqueteur  peut  assigner  des  temoins  a  comparaitre,  Attributions 
recueillir  des  temoignages  sous  serment,  et.  de  fagon  generale,  rcnqucteur 
pour  les  fins  de  Texamen,  de  la  verification  et  de  Tenquete, 

exerce  les  pouvoirs  dune  commission  aux  termes  de  la  partie 

II  de  la  Lot  sur  les  enquetes  publiques.  Cette  partie  s'applique  l.r.o.  1980. 

comme  s'il  s'agissait  dune  enquete  tenue  en  vertu  de  cette  loi.  '^^^^  ^" 


Rapport  au 
ministre 


Acquittemeni 
des  frais 


(5)  Au  terme  de  I'examen.  de  la  verification  et  de  I'en- 
quete,  Tenqueteur  presente  au  ministre  son  rapport  ecrit. 

(6)  Le  ministre  peut.  une  fois  termini  I'examen  men^  en 
vertu  du  present  article,  enjoindre  a  la  compagnie  inscrite  ou 
a  la  personne  qui  en  a  fait  la  demande  aux  termes  du  paragra- 
phe (1)  den  acquitter  les  frais. 

187  (I)  Le  surintendant  ou  le  directeur  peuvent  adresser  Demande  de 
une  demande  de  renseignements  a  la  compagnie  inscrite  ou  a  m^ms^JIr  le 
son  president,  son  secretaire  ou  un  autre  de  ses  dirigeants  et,  ^unmendant 
dans  le  cas  de  la  compagnie  extraprovinciale.  egalement  a  son 
mandataire  vis^  k  Tartide  32.  Cette  demande  peut  se  faire 
afin  de  verifier  la  situation  de  la  compagnie.  sa  capacite  de 
faire  honneur  a  ses  obligations  ou  la  conduite  de  ses  affaires, 
ou  peut  porter  sur  les  plaintes  formulees  par  les  deposants.  les 
emprunteurs  et  les  personnes  quelle  represente  en  qualite  de 
fiduciaire.  II  incombe  ^  la  compagnie  inscrite  ou  au  dirigeant 
vise  de  r^pondre  promptement  par  ecrit  a  la  demande. 


(2)  Le  surintendant  ou  le  directeur  peuvent  exiger  que  la 
compagnie  inscrite  fasse  parvenir  a  chacun  de  ses  administra- 
teurs  une  copie  de  chacune  des  lettres  qu'ils  lui  ont  adressees 
ainsi  que  de  la  reponse  donnee.  le  cas  echeant.  Dans  ce  cas,  le 
secretaire  de  la  compagnie  annexe  ces  documents  au  proces- 
verbal  de  la  reunion  du  conseil  d'administration  qui  suit 
immediatement  la  reception  de  la  demande  du  surintendant 
ou  du  directeur. 

188  Le  surintendant  peut.  a  son  entiere  discretion  et 
moyennant  le  paiement  par  la  compagnie  inscrite  des  droits 
presents,  avant  ou  apres  la  date  limite.  proroger  pour  une 
p^riode  qu'il  juge  appropriee  et  qui  ne  depasse  pas  soixante 
jours  le  delai  fixe  pour  le  depot  par  la  compagnie  inscrite  des 
rapports,  documents  ou  autres  renseignements  exiges  aux  ter- 
mes de  la  presente  loi. 


Avis  aux 

administra- 

tcurs 


Prorogation 
du  delai 
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189. — (1)  A  notice  published  in  The  Ontario  Gazette  over 
the  name  of  the  Superintendent  is,  without  further  proof, 
prima  facie  proof  of  the  facts  set  forth  in  the  notice. 

(2)  A  certificate  of  the  Superintendent  that  on  a  stated  day 
a  body  corporate  mentioned  therein  was  or  was  not  registered 
or  was  registered  subject  to  terms,  conditions  or  restrictions, 
or  that  the  registration  of  a  corporation  was  revoked  on  a 
stated  day,  is  prima  facie  proof  of  the  facts  stated  in  the 
certificate. 

(3)  Copies  of,  or  extracts  from,  any  book,  record,  instru- 
ment or  document  in  the  office  of  the  Superintendent  or  of  or 
from  any  instrument  or  document  issued  under  this  Act,  if 
certified  by  the  Superintendent  to  be  true  copies  or  extracts, 
shall  be  held  as  authentic  and  are  prima  facie  proof  of  and 
have  the  same  legal  effect  as  the  original. 

190.  The  Minister,  with  the  approval  of  the  Lieutenant 
Governor  in  Council,  may  enter  into  agreements  with  the 
Government  of  Canada  or  of  any  province  or  territory  in  Can- 
ada, or  the  appropriate  authority  thereof,  related  to  the 
administration  and  enforcement  of  this  Act  or  of  comparable 
legislation  of  any  such  other  jurisdiction  and,  without  restrict- 
ing the  generality  of  the  foregoing,  any  such  agreement  may 
provide  for  the  provision  and  exchange  of  information. 

191. — (1)  The  Superintendent  may  do  all  things  necessary 
or  incidental  to  the  administration  and  enforcement  of  this 
Act  and  the  regulations  and,  in  particular,  but  without  limiting 
the  generality  of  the  foregoing,  may, 

(a)  receive  written  undertakings  from  corporations  and 
enter  into  written  agreements  with  corporations; 
and 


Annual 
report 


(b)  enter  into  written  agreements  with  third  parties 
related  to  the  administration  of  this  Act  and  the 
regulations  and  give  indemnities  to  third  parties 
related  to  such  activities  as  are  authorized  under 
such  agreements. 

(2)  The  Superintendent  shall,  not  later  than  the  31st  day  of 
August  in  each  year,  submit  to  the  Minister  a  report  on  the 
activities  of  the  Superintendent's  office  for  the  twelve-month 
period  ending  on  the  preceding  31st  day  of  March  and  the 
Minister  shall  then  lay  the  report  before  the  Assembly  if  it  is 
in  session  or,  if  not,  at  its  next  session. 
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189  (1)  L'avis  public  dans  la  Gazette  de  V Ontario  et  sur  Lavis  fait  foi 
lequel  figure  le  nom  du  surintendant  fait  foi  prima  facie  de  son 
contenu  sans  qu'une  autre  preuve  soit  necessaire. 

(2)  Fait  foi  prima  facie  de  son  contenu,  le  certificat  du  9'"'^'*^' 
surintendant  precisant  qu'a  une  date  donnee,   la  personne  '''"^"P"*'" 
morale  qui  y  est  mentionnee  etait  inscrite  ou  non,  que  son  ins- 
cription etait  subordonnee  a  certaines  conditions  et  restric- 
tions ou  a  et^  revoqu^e. 

(3)  Les  copies  ou  extraits  certifies  conformes  par  le  surin-  ^*'P'" 
tendant  et  tir^s  de  livres  comptables.  de  dossiers,  d'actes  ou  ronfonrws 
de  documents  conserves  a  son  bureau  de  meme  que  d'actes  ou 

de  documents  d^livrds  aux  termes  de  la  presente  loi  sont  tenus 
pour  authentiques.  font  preuve  prima  facie  de  Toriginal  et 
produisent  les  memes  effets  juridiques. 

190  Le  ministre  peut,  avec  I'approbation  du  lieutenant-  Accords  con- 
gouvemeur  en  conseil,  conclure  des  accords  avec  le  gouverne-  j  autr«  gou 
ment  du  Canada,  d'une  province  ou  d*un  territoire  du  Canada  vcrncmems 
ou  avec  I'organisme  qui  les  represente,  concernant  Tapplica- 

tion  et  Tex^cution  de  la  presente  loi  ou  de  la  loi  correspon- 
dante  de  Tautre  competence  visee.  Ces  accords  peuvent  pre- 
voir  notamment  que  des  rcnseignements  seront  fournis  et 
echang^s. 

191  (I)  Le  surintendant  peut  prendre  toute  mesure  essen-  Pouvojr  du 

.    ,*;  .•:,,,..  .....         J      sunntcndani 

tielle  ou  accessoire  relative  a  I  application  et  a  I  execution  de 
la  presente  loi  et  des  reglements,  et  notamment : 

a)  accepter  des  engagements  ecrits  souscrits  de  la  part 
de  compagnies  et  conclure  avec  elles  des  conven- 
tions ^crites; 

b)  conclure  avec  des  tiers  des  conventions  ^crites 
relives  §  Tapplication  de  la  presente  loi  et  des  regle- 
ments, et  leur  accorder  des  garanties  dindemnite 
relatives  aux  activites  permises  aux  termes  de  ces 
conventions. 

(2)  Le  surintendant  presente  au  ministre,  au  plus  tard  le  R^pjJ]^ 
31  aout  de  chaque  annee,  un  rapport  concernant  les  activites 
du  bureau  du  surintendant  pour  la  periode  de  douze  mois  se 
terminant  le  31  mars  precedent.  Le  ministre  presente  alors  le 
rapport  ^  I'Assemblee  si  celle-ci  siege,  sinon,  au  cours  de  la 
session  suivante. 
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Director's 
orders 


ENFORCEMENT  AND  CIVIL  REMEDIES 

192. — (1)  Where,  in  the  opinion  of  the  Director,  a  reg- 
istered corporation  or  other  person  is  committing  any  act  or 
pursuing  any  course  of  conduct  that, 

(a)  does  not  comply  with  this  Act  or  the  regulations; 

(b)  might  reasonably  be  expected,  if  continued,  to 
result  in  a  state  of  affairs  that  would  not  be  in  com- 
pliance with  this  Act  or  the  regulations; 

(c)  does  not  comply  with  a  voluntary  compliance  pro- 
gram under  section  198; 

(d)  does  not  comply  with  any  undertaking  given  under 
this  Act; 


(e)  constitutes  a  practice  which  might  prejudice  or 
adversely  affect  the  interests  of  depositors  or,  if  the 
corporation  is  a  trust  corporation,  of  persons  for 
whom  the  corjwration  acts  in  a  fiduciary  capacity, 

the  Director  may  give  notice  to  the  registered  corporation  or 
other  person  of  an  intention  to  order  the  corporation  or  other 
person, 

(f)  to  cease  doing  any  act  or  to  cease  pursuing  any 
course  of  conduct  identified  by  the  Director;  or 

(g)  to  perform  such  acts  as  in  the  opinion  of  the  Direc- 
tor are  necessary  to  remedy  the  situation. 

Hearing  (2)  The  corporation  or  other  person,   by  written  notice 

served  on  the  Director  within  fifteen  days  after  the  service  of 
the  notice  on  the  corporation  or  other  person  under  subsec- 
tion (1),  may  require  a  hearing  before  the  Director. 

Temporary  (3)  Notwithstanding  subsection  (2),  where  in  the  opinion  of 

the  Director  the  interests  of  the  depositors  or  the  public  may 
be  prejudiced  or  adversely  affected  by  any  delay  in  the 
issuance  of  a  permanent  order,  the  Director  may  make  a  tem- 
porary order  as  described  in  clause  (1)  (f)  or  (g)  which  shall 
take  effect  immediately  on  its  making  and  which  shall  become 
permanent  on  the  fifteenth  day  after  its  making  unless  within 
that  time  a  hearing  before  the  Director  is  requested. 
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PARTIE  XII 
EXECUTION  ET  RECOURS  DE  NATURE  CIVILE 

192   (1)  Lorsque,  de  I'avis  du  directeur,  une  compagnie  Decision 
inscrile  ou  une  autre  personne  commet  un  acte  ou  suit  une 
ligne  de  conduite  : 

a)  qui  ne  sont  pas  conformes  a  la  presente  loi  ou  aux 
reglements; 

b)  dont  la  poursuite  risque  vraisemblablement  de  cr^er 
une  situation  qui  ne  soit  pas  conforme  a  la  presente 
loi  ou  aux  reglements; 

c)  qui  ne  sont  pas  conformes  k  un  programme  dadhd- 
sion  volontaire  vis^  ^  Particle  198; 

d)  qui  ne  sont  pas  conformes  a  un  engagement  pris  aux 
termes  de  la  presente  loi; 

e)  qui  risquent  de  l^ser  les  droits  des  d^posants  ou, 
dans  le  cas  d'une  compagnie  de  fiducie.  des  person- 
nes  qu'elle  represente  u  titre  de  fiduciaire. 

celui-ci  peut  envoyer  k  la  compagnie  inscrite  ou  ^  Tautre  per- 
sonne un  avis  de  son  intention  de  prendre  une  ordonnance  lui 
enjoignant : 

0  de  mettre  fin  aux  actes  ou  k  la  ligne  de  conduite  que 
le  directeur  precise; 

g)  de  prendre  les  mesures  qui.  de  I'avis  du  directeur. 
s'imposent  afin  de  remedier  a  la  situation. 

(2)  La  compagnie  ou  I'autre  personne  peut.  au  moyen  d'un  Audience 
avis  6crit  signifie  au  directeur  dans  les  quinze  jours  de  la  signi- 
fication de  I'avis  vis^  au  paragraphe  (1).  exiger  la  tenue  d'une 
audience  devant  le  directeur. 

(3)  Malgr^  le  paragraphe  (2).  dans  le  cas  ou.  de  I'avis  du  ^^^'J;;);!^;" 
directeur.  tout  retard  apporte  a  la  prise  de  I'ordonnance  per- 
manente  risque  de  porter  atteinte  aux  droits  des  deposants  ou 
du  public,  le  directeur  F>eut  prendre  une  ordonnance  provi- 
soire  en  vertu  des  alineas  (I)  f)  ou  g).  L'ordonnance  prend 
effet  des  qu'elle  est  prise  et  devient  permanente  le  quinzieme 
jour  suivant.  sauf  si  une  demande  daudience  devant  le  direc- 
teur est  prdsent^e  au  cours  de  ce  delai. 


provisoire 
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may  be  made 


(4)  Where  no  hearing  is  requested  within  the  time  set  out 
in  subsection  (2)  or  (3),  or  where  a  hearing  is  held  and  the 
Director  is  of  the  opinion  that  an  order  described  in  clause 
(1)  (f)  or  (g)  should  be  made,  the  Director  may  make  a  per- 
manent order  under  either  of  those  clauses  which  shall  take 
effect  immediately  on  its  making  or  at  such  later  date  as  may 
be  set  out  in  the  order. 


Hearing 


Extension 
of  order 


(5)  A  request  for  a  hearing  under  subsection  (3)  shall  be  in 
writing  and  served  on  the  Director. 

(6)  Where  a  hearing  is  requested  under  subsection  (3),  the 
Director  may  extend  the  temporary  order  until  the  hearing  is 
concluded  or  any  appeal  from  the  hearing  is  concluded  and 
the  order  is  confirmed,  varied  or  revoked. 


Copy  to 
directors 


Modification 


Appeals 


(7)  Where  an  order  is  made  under  this  section,  a  copy  of 
the  order  shall  be  sent  to  each  director  of  the  affected  cor- 
poration. 

(8)  The  Director,  after  giving  the  corporation  or  other  per- 
son named  in  the  order  an  opportunity  to  be  heard,  may  mod- 
ify or  revoke  an  order  made  under  this  section.  ^i^ 

193, — (1)  A  party  to  a  hearing  before  the  Director,  within 
fifteen  days  after  the  receipt  of  the  Director's  decision,  may 
appeal  the  decision  to  an  app>eal  panel  by  serving  a  notice  in 
writing  of  the  appeal  on  the  Superintendent  who  shall  advise 
the  Minister  forthwith  of  the  request. 

(2)  An  apF>eal  shall  be  based  on  such  evidence  as  may  be 
presented  to  the  appeal  panel,  and  the  panel,  upon  hearing  an 
appeal,  may  confirm,  vary  or  revoke  the  order  that  is  the  sub- 
ject of  the  appeal. 

194. — (1)  Where  under  this  Act  there  is  provision  for  an 
approval  or  consent  of  the  Superintendent,  he  or  she  may  give 
or  refuse  the  approval  or  consent  and  the  approval  or  consent 
may  be  subject  to  such  terms  and  conditions  as  the  Superin- 
tendent may  impose. 


Final  decision      (2)  A  decision  by  the  Superintendent  under  this  Act  shall 
be  in  writing  and  is  not  subject  to  appeal  to  an  appeal  panel. 


Idem 


Superin- 
tendent 
approvals 


Hearing 


(3)  Before  refusing  an  approval  or  consent  or  before  grant- 
ing an  approval  or  consent  subject  to  terms  and  conditions, 
the  Superintendent  shall  give  the  registered  corporation  notice 
of  his  or  her  intention  and  the  registered  corporation  may 
require  a  hearing  before  the  Superintendent. 
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(4)  Le  directeur  peut  prendre  une  ordonnance  permanente  'foment  de 
en  vertu  des  alineas  (1)  f)  ou  g).  s'il  n'est  pas  demande  d'au-  alaZn" 
dience  dans  le  delai  imparti  au  paragraphe  (2)  ou  (3),  ou  si 

cette  audience  se  tient  et  que  le  directeur  est  d'avis  qu'il  faut 
prendre  cette  ordonnance.  L'ordonnance  prend  effet  des 
qu'elle  est  prise  ou  h  la  date  ulterieure  qui  y  est  precisee. 

(5)  La  demande  d'audience  faite  en  vertu  du  paragraphe  (3)  Audience 
est  presentee  par  ^crit  et  signifiee  au  directeur. 

(6)  Le  directeur  peut.  lorsqu'une  audience  est  demandee  Prolongation 
aux  termes  du  paragraphe  (3).  prolonger  les  effets  de  Tordon-  rrrinnance 
nance  provisoire  tanl  que  Taudition  n'est  pas  terminee  ou 

qu'une  decision  pour  confirmer,  modifier  ou  r^voquer  l'or- 
donnance n*a  pas  ^t^  rendue  en  appel. 

(7)  Une  copie  de  l'ordonnance  prise  aux  termes  du  present  c'opies  aux 
article  est  envoy^e  a  chacun  des  administrateurs  de  la  compa-  teun  '^ 
gnie  vis^e. 

(8)  Aprds  avoir  donn^  k  la  compagnie  ou  ^  I'autre  personne  Modification 
I'occasion  de  se  faire  entendre,  le  directeur  peut  modifier  ou  ""  '  ^ocaio 
r^voquer  l'ordonnance  prise  aux  termes  du  present  article. 

193  (1)  Une  partie  k  Paudience  tenue  devant  le  directeur  Appeh 
peut.  dans  les  quinze  jours  de  la  reception  de  la  decision  du 
directeur.  en  interjeter  appel  devant  un  comite  d'appel  en 
signifiant  au  surintendant  un  avis  ecrit  d'appel.  Celui-ci  en 
notifie  le  ministre  sans  d^lai. 


(2)  L'appel  est  fonde  sur  la  preuve  presentee  au  comity  '<*«'" 
d'appel.  Ce  dernier  peut  ensuite  confirmer.  modifier  ou  revo- 
quer  l'ordonnance  qui  en  fait  I'objet. 

194  (1)  Dans  les  cas  prevus  par  la  presente  loi.  le  surin-  '^pp'^'^J','^" 
tendant  peut  refuser  ou  accorder  son  consentement  ou  son  '^rintendam 
approbation,  qui  peuvent  alors  etre  assortis  des  conditions 
qu'il  impose. 

(2)  La  decision  rendue  par  le  surintendant  aux  termes  de  la  J^j^j""^ 
presente  loi  est  presentee  par  ecrit  et  ne  peut  faire  I'objet  dun 
appel  devant  un  comit^  d'appel. 


(3)  Avant  de  refuser  ou  d'accorder  son  consentement  ou 
son  approbation,  et  avant  de  les  accorder  assortis  de  condi- 
tions, le  surintendant  avise  la  compagnie  inscrite  de  son  inten- 
tion. Elle  peut  exiger  la  tenue  dune  audience  devant  le  surin- 
tendant. 


\udience 
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Power  of 
Superin- 
tendent 


Restriction 
on  borrowing 


Director  may 
be  party 


Transcript 


(4)  The  Superintendent,  having  given  the  registered  cor- 
poration an  opportunity  to  be  heard,  may  confirm,  revoke  or 
vary  any  approval,  consent  or  refusal. 

(5)  The  Superintendent,  having  given  a  registered  corpora- 
tion an  opportunity  to  be  heard,  may  reduce  to  any  amount 
the  amount  that  it  may  receive  by  way  of  deposit  or  borrow  in 
the  case  of  a  trust  corporation  or  that  it  may  borrow,  in  the 
case  of  a  loan  corporation  and  the  amount  may  be  an  amount 
that  is  less  than  ten  times  its  capital  base. 

195.  The  Director  is  entitled  to  attend  and  to  be  repre- 
sented by  counsel  at  any  hearing  before  an  appeal  panel. 

196.  Oral  evidence  taken  before  the  Director,  the  Super- 
intendent or  an  appeal  panel  may  be  recorded  and,  if  record- 
ed, copies  of  a  transcript  thereof  shall  be  furnished  upon 
request  upon  the  same  terms  and  for  the  same  fees  as  in  the 
Supreme  Court. 


Hearings  in         197.   A  hearing  before  the  Director,  the  Superintendent  or 
camera  ^^  appeal  panel,  at  the  discretion  of  the  Director,  the  Super- 

intendent or  the  chairman  of  the  panel,  as  the  case  may  be. 
may  be  heard  in  camera  or  in  public. 


Voluntary 

compliance 

program 


198. — (1)  Where,  in  the  opinion  of  the  Superintendent,  a 
registered  corporation  or  other  person  is  committing  any  act 
or  pursuing  any  course  of  conduct  that, 

(a)  does  not  comply  with  this  Act  or  the  regulations; 

(b)  might  reasonably  be  expected,  if  continued,  to 
result  in  a  state  of  affairs  that  would  not  be  in  com- 
pliance with  this  Act  or  the  regulations; 

(c)  does  not  comply  with  any  undertaking  given  under 
this  Act;  or 


(d)  constitutes  a  practice  that  might  prejudice  or 
adversely  affect  the  interests  of  depositors  or  per- 
sons for  whom  the  registered  corporation,  if  a  trust 
corporation,  acts  in  a  fiduciary  capacity, 

the  registered  corporation  or  other  person  may  enter  into  a 
program  of  voluntary  compliance  related  to  any  act  or  course 
of  conduct  described  in  clause  (a),  (b),  (c)  or  (d). 
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(4)  Apres  avoir  donne  a  la  compagnie  inscrite  Toccasion  de  Pouvoirs  du 
se  faire  entendre,  le  surintendant  peui  confirmer,  revoquer  Q^,h"""'^"*^^"' 
modifier  1  approbation,  le  consentement  ou  le  refus.  I 

(5)  Apres  avoir  donne  k  la  compagnie  inscrite  I'occasion  de  Limitation 
se  faire  entendre,  le  surintendant  peut  reduire  a  un  montant  '^^'"P™"'^ 
quelconque,  meme  a  un  montant  inferieur  a  dix  fois  I'apport 

en  capital  de  la  compagnie.  le  montant  qu'elle  peut  recevoir  a 
titre  de  depots  ou  qu'elle  peut  emprunter.  dans  le  cas  dune 
compagnie  de  fiducie  inscrite.  ou  le  montant  quelle  peut 
emprunter,  dans  le  cas  d'une  compagnie  de  pret  inscrite. 

195  Le  directeur  a  le  droit  d  assister  en  personne  et  d'etre  ^  directcur 
represent^  par  un  avocat  lors  de  Taudience  devant  un  comitd  ^nJ^" 
d'appel. 

196  Les   t^moignages  oraux   regus   par   le   directeur.   le  Transcription 
surintendant  ou  un  comite  d'appel  peuvent  etre  enregistres. 

Dans  ce  cas.  une  copie  de  leur  transcription  est  remise  sur 
demande,  selon  les  memes  modalites  et  moyennant  le  paie- 
menl  des  memes  droits  qu'^  la  Cour  supreme. 

197  L'audience  tenue  devant  le  directeur.  le  surintendant  j^"****!^  * 
ou  un  comil^  d'appel  peut  avoir  lieu  a  huis  clos  ou  en  public, 

k  la  discretion  du  directeur,  du  surintendant  ou  du  president 
du  comite  d'appel,  selon  le  cas. 

198  (1)  Lx)rsque.  de  I'avis  du  surintendant.  une  compagnie  J?^!!^"^ 
inscrite  ou  une  autre  personne  commet  un  acte  ou  suit  une  voiumaire 
ligne  de  conduite  : 

a)  qui  ne  sont  pas  conformes  k  la  pr^sente  loi  ou  aux 
rdglements; 

b)  dont  la  poursuite  risque  vraisemblablement  de  creer 
une  situation  qui  ne  soit  pas  conforme  a  la  presente 
loi  ou  aux  rdglements; 

c)  qui  ne  sont  pas  conformes  a  un  engagement  pris  aux 
termes  de  la  presente  loi; 

d)  qui  risquent  de  l^ser  les  droits  des  deposants  ou, 
dans  le  cas  d'une  compagnie  de  fiducie.  des  person- 
nes  qu'elle  represente  a  titre  de  fiduciaire. 

la  compagnie  inscrite  ou  I'autre  personne  peut  souscrire  a  un 
programme  d'adhesion  volontaire  concernant  un  acte  ou  une 
ligne  de  conduite  vises  aux  alineas  a),  b).  c)  ou  d). 

(2)  Le  programme  d'adhesion  volontaire  vise  au  present  ^"^"^ 
article  est  dressd  par  ecrit  et  lie  la  compagnie  inscrite  ou  I'au- 
tre personne  d^s  son  approbation  par  le  surintendant. 
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Idem 


(2)  A  voluntary  compliance  program  under  this  section 
shall  be  in  writing  and  shall  bind  the  registered  corporation  or 
other  person  from  the  time  it  is  approved  by  the  Superinten- 
dent. 


Powers  of  (3)  Where    a    voluntary    compliance    program    has    been 

affected         entered  into,  the  Director  shall  not  be  prevented  from  making 
orders  against  the  registered  corporation  or  other  person, 

(a)  on  matters  not  covered  by  the  program; 

(b)  where  the  program  is  not  complied  with,  on  matters 
covered  in  the  voluntary  compliance  program; 

(c)  if  there  has  been  a  deterioration  in  the  condition  of 
the  registered  corporation;  or 


(d)  on  matters  covered  in  the  program  where  all  the 
facts  related  to  the  matter  covered  by  the  program 
were  not  known  by  the  Superintendent  at  the  time 
the  program  was  entered  into. 

(4)  The  Superintendent  on  the  request  of  a  registered  cor- 
poration may  approve  the  alteration  of  a  voluntary  compli- 
ance program  entered  into  under  this  section. 


Modification 
of  program 


Cancellation 

of 

registration 


199.— (1)  Where, 

(a)  a  registered  corporation  or  other  person  has  not 
complied  with  an  order  of  the  Director  or  of  an 
appeal  panel; 

(b)  a  registered  corporation  or  other  person  has 
breached  an  order  of  the  court  made  under  section 
210; 


(c)  grounds  exist  for  the  possession  and  control  of  a 
registered  corporation  by  the  Superintendent;  or 

(d)  a  registered  corporation's  authority  to  carry  on  busi- 
ness has  been  cancelled  or  suspended  or  terms  or 
conditions  have  been  imposed  on  its  authority  to 
carry  on  business  under  a  law  of  Canada  or  of  any 
province  or  territory  of  Canada, 

the  Director  may  revoke  the  registration  of  the  corporation  or 
impose  terms,  conditions  or  restrictions  on  the  registration  of 
the  corporation. 
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(3)  La  souscription  de  la  compagnie  inscrite  ou  de  I'autre  Aucune  ind- 
personne  au  programme  d'adhesion  volontaire  n'empeche  pas  JJHToiR'dlT 
ie  directeur  de  prendre  a  Tencontre  de  ces  personnes  une  d«recteur 
ordonnance : 

a)  dont  I'objet  ne  figure  pas  au  programme; 

b)  dont  I'objet  figure  au  programme  lorsque  ce  dernier 
n'a  pas  ete  observe; 

c)  lorsqu'il  y  a  eu  deterioration  de  la  situation  de  la 
compagnie  inscrite; 

d)  dont  Tobjet  figure  au  programme  si  tous  les  faits 
relatifs  k  I'objet  du  programme  n'^taient  pas  connus 
du  surintendant  au  moment  de  la  souscription  de  la 
compagnie  au  programme. 

(4)  A  la  demande  de  la  compagnie  inscrite,  Ie  surintendant  Modification 
peut  donner  son  approbation  a  la  modification  apportee  au  programme 
programme  d'adhesion  volontaire  auquel  a  souscrit  la  compa- 
gnie aux  termes  du  present  article. 

199  (1)  Le  directeur  peut  radier  I'inscription  de  la  compa-  Rad.anon  de 

_^.  ..  .  J--  J  •■  I  inscription 

gnie  ou  assortir  son  inscription  de  conditions  et  de  restnctions, 
si : 

a)  la  compagnie  ou  une  autre  personne  ne  s'est  pas 
conformee  a  I'ordonnance  du  directeur  ou  du 
comity  d'appel; 

b)  la  compagnie  ou  une  autre  personne  ne  s'est  pas 
conformee  k  I'ordonnance  du  tribunal  rendue  en 
vertu  de  I'article  210; 

c)  des  motifs  justifient  une  prise  de  possession  et  de 
controle  par  le  surintendant; 

d)  I'autorisation  d'exercer  ses  activit6s  commerciales  a 
€t6  resili^e,  interrompue  ou  assortie  de  conditions 
en  vertu  d'une  loi  du  Canada,  d'une  province  ou 
d'un  territoire  du  Canada. 

(2)  Le  directeur  signifie  k  la  compagnie  avis  de  son  inten-  j'^Jn'^f^'"'^"" 
tion  de  prendre  les  mesures  visees  au  paragraphe  (1 ).  prendre  des 

mesures 

(3)  Les  paragraphes  192  (2)  et  (3)  s'appliquent  dans  le  cas  Audience 
de  signification  de  I'avis  vis^  au  paragraphe  (2). 
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Idem 


(2)  Where  the  Director  proposes  to  act  under  subsection 
(1),  the  Director  shall  serve  a  notice  of  the  intention  to  act  on 
the  corporation. 

(3)  Subsections  192  (2)  and  (3)  apply  where  a  notice  is 
served  under  subsection  (2). 

(4)  After  the  revocation  of  a  registration  under  this  section, 
the  corporation  shall,  unless  again  registered,  cease  to  transact 
or  undertake  business  in  Ontario,  except  so  far  as  it  is  neces- 
sary for  the  winding  up  of  its  business  in  Ontario,  but  any  lia- 
bility incurred  by  it  may  be  enforced  against  it  as  if  such  revo- 
cation had  not  taken  place. 

200. — (1)  On  the  revocation  of  the  registration  of  any 
corporation,  or  the  modification  of  any  of  the  terms,  condi- 
tions or  restrictions  on  its  registration,  the  Superintendent 
shall  cause  notice  in  writing  thereof  to  be  delivered  to  it. 

(2)  Where  the  corporation  has  had  its  registration  revoked,  j 
the  notice  shall  be  published  by  the  Superintendent  in  The  " 
Ontario  Gazette. 


Orders 
imposing 
limitations 
and 

conditions 
or  for  taking 
possession 
and  control 


201. — (1)  Notwithstanding  any  other  provision  of  this  Act. 
the  Lieutenant  Governor  in  Council,  without  holding  a  hear- 
ing, may  order, 

(a)  that  a  corporation's  registration  shall  be  subject  to 
such  terms,  conditions  and  restrictions  as  are  set  out 
in  the  order;  or 


(b)  that  the  Superintendent  take  possession  and  control 
of  the  assets  of  a  provincial  corporation, 

where,  in  the  opinion  of  the  Lieutenant  Governor  in  Council, 
one  or  more  of  the  following  has  occurred: 

1.  There  has  been,  on  or  after  the  21st  day  of  Decem- 
ber, 1982,  a  transfer  or  issue  of  shares  to  which  sub- 
section 63  (1)  or  (5)  applies  and  consent  has  not 
been  obtained  under  section  63  or  a  predecessor 
thereof. 

2.  The  corporation  has  defaulted  on  payment  of  any  of 
its  liabilities. 


3.  The  corporation  is  not  complying  with  this  Act  or 
the  regulations. 

4.  The    corporation's    assets    are    not    satisfactorily 
accounted  for. 
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(4)  Sauf  dans  ia  mesure  necessaire  a  la  liquidation  de  son  cessation  des 

entreprise  en  Ontario,   la  compagnie  dont  I'inscription  est  SS^rc'aTes*!'"" 

radiee  cesse  ses  operations  et  ses  activites  commerciales  dans  ^^[  '^  cas  de 

cette  province,  a  moins  d'etre  rdinscrite.  Elle  demeure  toute-  '"'"'**^"°" 
fois  responsable  de  ses  obligations,  dont  I'execution  peut  etre 
exerc^e  contre  elle  comme  si  la  radiation  n'avait  pas  eu  lieu. 

200  (1)  Le  surintendant  fait  remettre  a  la  compagnie  ins-  Avis  de  modi- 
crite  dont  I'inscription  a  ^t^  radide  ou  dont  les  conditions  et  stamT" 
restrictions  d'inscription  ont  €t€  modifiees  un  avis  dcrit  a  cet 

effet. 

(2)  Le  surintendant  public  dans  la  Gazette  de  I'Ontario  I'avis  '<**"• 
de  radiation  de  Tinscription  de  la  compagnie. 

201  ( 1 )  Malgrd  toute  disposition  contraire  de  la  presente  ''npo*'»'on  *? 

,    .     ,      ,.  .,  ,,     •  limitalions  et 

loi,  le  lieutenant-gouvemeur  en  conseil  peut  par  d^cret,  sans  conditions. 

lenir  d'audience  :  p"**  ^  pos- 

session et 

contrdle 

a)  assortir  Tinscription  de  la  compagnie  des  conditions 
et  restrictions  qui  y  sont  ^noncees; 

b)  enjoindre  au  surintendant  de  prendre  possession  et 
d'assumer  le  controle  des  biens  de  la  compagnie 
provinciale, 

lorsqu'^  son  avis.  Tune  ou  plusieurs  des  situations  suivantes  se 
sont  produites : 


\ 


1.  Le  21  d^cembre  1982  ou  aprds  cette  date,  il  y  a  eu 
transfert  ou  Amission  d'actions  auxquels  s'applique 
le  paragraphe  63  (1)  ou  (5),  sans  I'obtention  preala- 
ble  du  consentement  vise  h  I'article  63  ou  k  une  dis- 
position que  cet  article  remplace. 

2.  La  compagnie  a  fait  defaut  d'acquitter  tout  ou  par- 
tie  de  son  passif. 

3.  La  compagnie  ne  se  conforme  pas  a  la  presente  loi 
ou  aux  reglements. 

4.  II  n'est  pas  suffisamment  rendu  compte  de  I'actif  de 
la  compagnie. 
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5.  The  corporation's  assets  are  not  sufficient,  having 
regard  to  all  the  circumstances,  to  give  adequate 
protection  to  the  corporation's  depositors. 

6.  There  exists  any  practice  of  or  state  of  affairs  within 
the  corporation  that  is  or  may  be  prejudicial  to  the 
public  interest  or  to  the  interests  of  the  corpora- 
tion's depositors,  creditors  or  shareholders. 

(2)  Where  the  Lieutenant  Governor  in  Council  makes  an 
order  under  subsection  (1),  the  Superintendent  shall  deliver  a 
copy  of  the  order  to  an  officer  of  the  registered  corporation. 

(3)  An  order  of  the  Lieutenant  Governor  in  Council  under 
subsection  (1)  shall  take  effect  immediately  and  the  order  is 
final  and  binding  and  no  such  order  or  any  order  made  under 
subsection  (5)  confirming  or  varying  such  order  shall  be 
stayed,  varied  or  set  aside  by  any  court. 

(4)  For  the  purposes  of  this  section,  the  Lieutenant  Gover- 
nor in  Council  may  appoint  such  persons  as  the  Lieutenant 
Governor  in  Council  considers  necessary  to  value  and 
appraise  the  assets  and  liabilities  of  the  corporation  and  report 
upon  its  condition  and  its  ability,  or  otherwise,  to  meet  its 
liabilities. 


L.G.  in  C. 

may  confirm, 
vary  or 
rescind 
orders 


Saving 


Power  of 
Superin- 
tendent 
upon  taking 
control 


(5)  Upon  the  petition  of  any  party  or  person  interested, 
filed  with  the  Clerk  of  the  Executive  Council  within  sixty  days 
after  the  date  of  any  order  made  under  subsection  (1),  the 
Lieutenant  Governor  in  Council,  by  order,  may  confirm,  vary 
or  rescind  the  whole  or  any  part  of  such  order  and  an  order 
under  this  subsection  is  final  and  binding. 

(6)  Nothing  in  this  section  affects  the  right  of  the  Lieuten- 
ant Governor  in  Council  to  vary  or  rescind,  at  any  time,  an 
order  made  under  subsection  (1). 

202. — (1)  If  so  ordered  by  the  Lieutenant  Governor  in 
Council  under  section  201 ,  the  Superintendent  shall  take  pos- 
session and  control  of  the  assets  of  a  provincial  corporation 
and  shall  thereafter  conduct  its  business  and  take  such  steps  as 
in  the  Superintendent's  opinion  should  be  taken  toward  its 
rehabilitation  or,  where  an  order  is  made  under  paragraph  1 
of  subsection  201  (1),  its  continued  operation,  and  for  such 
purposes  the  Superintendent  has  all  the  powers  of  the  board 
of  directors  of  the  corporation,  and  without  limiting  the  gener- 
ality of  the  foregoing,  the  Superintendent  may, 
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5.  L'actif  de  la  compagnie,  eu  egard  a  toutes  les  cir- 
constances,  ne  peut  suffire  a  proteger  ses  deposants. 

6.  Une  situation  ou  des  pratiques  qui  ont  cours  au  sein 
de  la  compagnie  portent  ou  risquent  de  porter 
atteinte  h  I'interet  du  public  ou  a  I'interet  des  depo- 
sants, creanciers  ou  actionnaires  de  la  compagnie. 

(2)  Le  surintendant  remet  copie  du  decret  du  lieutenant- 
gouverneur  en  conseil  pris  en  vertu  du  paragraphe  (1)  a  Tun 
des  dirigeants  de  la  compagnie  inscrite. 


Remise  du 
d^ret 


(3)  Le  decret  du  lieutenant-gouvemeur  en  conseil  pris  en  ^  '**<^'*'  ^ 
vertu  du  paragraphe  (1)  prend  effet  immediatement,  est  defi-  c^l^toire 
nitif  et  a  force  executoire.  Aucun  tribunal  ne  doit  suspendre, 
modifier  ou  annuler  ce  decret  ni  celui  pris  en  vertu  du  para- 
graphe (5). 


Estimateun 


(4)  Pour  Tapplication  du  present  article,  le  lieutenant-gou- 
verneur  en  conseil  peut  nommer  le  personnel  qu'il  juge  neces- 
saire  aux  fms  d'^valuer  Tactif  et  le  passif  de  la  compagnie  et 
de  faire  rapport  sur  sa  situation  de  meme  que  sur  sa  capacite 
d'acquitter  ou  non  son  passif. 


(5)  Sur  petition  deposde  auprds  du  greffier  du  Conseil  des  ^  ''*""^- 
mmistres  par  une  partie  ou  une  personne  mteressee  dans  les  neur  en 
soixante  jours  du  decret  pris  en  vertu  du  paragraphe  (I),  le  «^o"«'' 
lieutenant-gouverneur  en  conseil  peut.  par  decret.  confirmer,  ronfirmer. 
modifier  ou  annuler  celui-ci  en  totalite  ou  en  partie.  Le  decret  modifier  ou 
pris  en  vertu  du  present  paragraphe  est  d^finitif  et  a  force  3JJ"cts' 
executoire. 

(6)  Le  present  article  n'a  pas  pour  effet  de  limiter  le  droit  E'««p«'on 
du  lieutenant-gouverneur  en  conseil  de  modifier  ou  d'annuler 

le  ddcret  pris  aux  termes  du  paragraphe  (1). 

202   (I)  Lorsque  le   lieutenant-gouverneur  en  conseil  le  f^^jJ^j^^g'J," 
d^crdte  en  vertu  de  Particle  201.  le  surintendant  prend  posses-  qui  assume  le 
sion  et  assume  le  controle  des  biens  de  la  compagnie  provin-  controie 
ciale.  II  gere  alors  I'entreprise  et  prend  les  mesures  qui,  a  son 
avis,  s'imposent  en  vue  du  redressement  de  la  situation  de  la 
compagnie  ou,  dans  le  cas  dun  decret  pris  en  vertu  de  la  dis- 
position 1  du  paragraphe  201  (1),  en  vue  de  la  poursuite  de 
I'exploitation  de  la  compagnie.  A  ces  fins,  le  surintendant  pos- 
sdde  tous  les  pouvoirs  du  conseil  d'administration  de  la  com- 
pagnie et  p>eut  notamment : 
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(a)  exclude  the  directors,  officers,  servants  and  agents 
of  the  corporation  from  the  property  and  business 
of  the  corporation;  and 

(b)  carry  on,  manage  and  conduct  the  operations  of  the 
corporation  and  in  the  name  of  the  corporation  pre- 
serve, maintain,  realize,  dispose  of  and  add  to  the 
property  of  the  corporation,  receive  the  income  of 
the  corporation  and  exercise  all  the  powers  of  the 
corporation. 

(2)  While  the  Superintendent  has  possession  and  control  of 
the  assets  of  a  provincial  corporation  under  this  section,  the 
Superintendent  may  apply  to  the  court  for  an  order  for  the 
winding  up  of  the  corporation  under  Part  VI  of  the  Corpora- 
tions Act. 


Appointment       (3)  Where  the  Superintendent  is  in  possession  and  control 
managers    ^^  ^^^  assets  of  a  provincial  corporation  and  is  conducting  its 
business,  he  or  she  may  appoint  one  or  more  persons  to  man- 
age and  operate  the  business  of  the  corporation,  and, 

(a)  each  person  so  appointed  is  a  representative  of  the 
Superintendent;  and 

(b)  the  remuneration  of  any  such  person,  other  than  an 
officer  or  employee  of  the  Ministry,  shall  be  fixed 
by  the  Superintendent. 

Relinquishing  (4)  Whenever  the  Lieutenant  Governor  in  Council  believes 
that  a  corporation  whose  assets  are  in  the  possession  and  con- 
trol of  the  Superintendent  meets  the  requirements  of  this  Act 
and  that  it  is  otherwise  proper  for  the  corporation  to  resume 
possession  and  control  of  its  assets  and  the  conduct  of  its  busi- 
ness, the  Lieutenant  Governor  in  Council  may  in  writing 
direct  the  Superintendent  to  relinquish  to  the  corporation  the 
possession  and  control  of  its  assets,  and  from  and  after  the 
date  specified  in  such  direction  the  powers  of  the  Superinten- 
dent under  this  section  cease. 


Where 

rehabilitation 
efforts  futile 


(5)  If  the  Lieutenant  Governor  in  Council  considers  that 
further  efforts  to  rehabilitate  a  corporation  whose  assets  are  in 
the  possession  and  control  of  the  Superintendent  would  be 
futile,  the  Lieutenant  Governor  in  Council  may  in  writing 
direct  the  Superintendent  to  relinquish  to  the  corporation  the 
possession  and  control  of  its  assets,  and  from  and  after  the 
date  specified  in  such  direction  the  powers  of  the  Superinten- 
dent under  this  section  cease. 


Expenses  of 
proceedings 


(6)  The  expenses  of  the  Superintendent  incurred  in  pro- 
ceedings under  this  section  or  section  200  or  201  shall  be  paid. 


1987  COMPAGNIES  DE  PRtT  ET  DE  RDUOE  277 

a)  exclure  les  dirigeants,  adminisirateurs,  preposes  et 
mandataires  de  la  compagnie  de  ses  locaux  et  de  ses 
affaires; 

b)  gerer  et  mener  les  operations  de  la  compagnie  et. 
au  nom  de  celte  derniere,  conserver,  maintenir, 
r^aiiser.  accroitre  ses  biens.  en  disposer,  en  perce- 
voir  les  revenus  et  exercer  lous  les  pouvoirs  de  la 
compagnie. 

(2)  Pendant  que  le  surintendant  a  la  possession  et  le  con-  Re<i""e  a" 
trole  de  I'actif  de  la  compagnie  provinciale  en  vertu  du  pre-  '"^""*' 
>ient  article,  il  peut  presenter  au  tribunal  une  requete  en  vue 
d'obtenir  une  ordonnance  de  liquidation  de  la  compagnie  en 

vertu   de    la    partie    VI    de    la    Loi  sur  les   compagnies   et  l  R  o  i98o. 
associations.  ^''"'P  "^^ 

(3)  Si  le  surintendant  a  la  possession  et  le  controle  de  Tactif  >»<""ma«ion 
de  la  compagnie  provinciale  et  gere  I'entreprise  de  celle-ci.  il  g^tK>nnaires 
peut  nommer  une  ou  plusieurs  personnes  aux  fins  de  gerer  et 
dexploiter  I'entreprise.  Dans  ce  cas  : 

a)  chacune  des  personnes  d^sign^es  est  le  d^l^gu^  du 
surintendant: 

b)  le  surintendant  Tixe  leur  remuneration,  sauf  celle 
d'un  employe  du  ministere. 

(4)  Si  le  lieutenant-gouverneur  en  conseil  est  d'avis  que  la  Revise  du 

,  ,  .  -1        J      1.         r  controle 

compagnie  dont  la  possession  et  le  controle  de  I  actif  sont 
presentement  d^volus  au  surintendant  satisfait  aux  exigences 
de  la  presente  loi  et  que  celle-ci  est  en  mesure  de  gerer  son 
entreprise  et  de  reprendre  la  possession  et  le  controle  de  son 
actif.  il  peut.  par  ecrit.  enjoindre  a  ce  dernier  de  s'en  dessaisir 
en  faveur  de  la  compagnie.  Les  pouvoirs  du  surintendant  en 
vertu  du  present  article  prennent  alors  fin  ^  compter  de  la 
date  pr^cisee  dans  cette  directive. 


N'aines  tenta- 
ii\es  de 


(5)  Si  le  lieutenant-gouverneur  en  conseil  est  d'avis  que 
serait  vaine  toute  nouvelle  tentative  de  redressement  de  la  r'edre««"iem 
situation  de  la  compagnie  dont  la  possession  et  le  controle  de 
I'actif  sont  presentement  devolus  au  surintendant,  il  peut,  par 
ecrit,  enjoindre  h  ce  dernier  de  s'en  dessaisir  en  faveur  de  la 
compagnie.  Les  pouvoirs  du  surintendant  en  vertu  du  present 
article  prennent  alors  fin  a  compter  de  la  date  precisee  dans 
cette  directive. 


(6)  Les  frais  engages  par  le  surintendant  relativement  aux 
mesures  prises  aux  termes  du  present  article  ou  des  articles 
200  ou  201  sont  payes  : 


Frais 
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(a)  by  the  registered  corporation;  or 

(b)  where  the  corporation  that  is  the  subject  of  the 
proceeding, 

(i)  is  a  loan  corporation  and  the  corporation  can- 
not pay  the  full  cost  of  the  proceedings,  by  all 
registered  loan  coroo rations,  or 


..Vr..      f^^J        »..W      >U..      WV^CFl      V^l       I..W      ^.V^W. 

registered  loan  corjx) rations,  or 


(ii)  is  a  trust  corporation  and  the  trust  corporation 
cannot  pay  the  full  cost  of  proceedings,  by  all 
registered  trust  corporations, 

and,  where  clause  (b)  applies,  the  share  of  each  registered 
corjxjration  shall  be  in  the  same  proportion  as  its  total  assets 
in  its  last  preceding  fiscal  year  bears  to  the  total  assets  of  all 
loan  corporations  or  trust  corporations,  as  the  case  may  be,  in 
the  last  preceding  fiscal  year  of  each. 

(7)  The  registered  corporations  required  by  clause  (6)  (b) 
to  bear  the  expenses  of  the  Superintendent  may  appoint  a 
committee  of  not  more  than  six  members  to  advise  the  Super- 
intendent in  respect  of  all  matters  pertinent  to  the  rehabilita- 
tion of  the  corporation  whose  assets  are  in  the  possession  and 
control  of  the  Superintendent. 

203. — (1)  Notwithstanding  any  other  provision  of  this 
Act,  where  the  Superintendent  has  taken  possession  and  con- 
trol of  a  registered  corporation  under  section  201 ,  the  Super- 
intendent may  apply  to  the  High  Court  of  Justice  for  an  order, 

(a)  authorizing  some  other  person  to  conduct  the  busi- 
ness of  the  corporation  on  such  terms  and  condi- 
tions as  the  court  thinks  fit; 

(b)  authorizing  and  directing  the  sale  of  the  assets  of 
the  corporation  in  whole  or  in  part  notwithstanding 
any  provision  of  the  Bulk  Sales  Act; 

(c)  appointing  interim  or  permanent  substitute  trustees 
in  respect  of  all  or  any  part  of  the  fiduciary  obliga- 
tions and  duties  of  the  corporation; 

(d)  authorizing  or  directing  such  other  action  as  the 
court  thinks  appropriate  and  in  the  best  interests  of 
the  depositors,  persons  for  whom  the  corporation 
acts  in  a  fiduciary  capacity,  the  creditors  and  the 
public;  or 
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a)  par  la  compagnie  inscrite; 

b)  si  la  compagnie  qui  fail  Tobjet  des  mesures  : 

(i)  est  une  compagnie  de  pret  qui  ne  peut  assu- 
mer  seule  la  totality  des  frais,  par  toutes  les 
compagnies  de  pret  inscrites, 

(ii)  est  une  compagnie  de  fiducie  qui  ne  p)eut 
assumer  seule  la  totalite  des  frais,  par  toutes 
les  compagnies  de  fiducie  inscrites. 

Dans  le  cas  d'application  de  I'alinea  b).  la  quote-part  de  cha- 
que  compagnie  inscrite  est  proportionnelle  au  total  de  son 
actif  pour  son  dernier  exercice.  par  rappon  au  total  de  Tactif 
de  toutes  les  compagnies  de  pret  ou  compagnies  de  fiducie, 
selon  le  cas,  lors  de  Texercice  precedent  de  chacune  d'elles. 

(7)  Les  compagnies  inscrites  qui  sont  tenues,  aux  termes  de  ^l*"''^  "»" 
I'alinea  (6)  b).  de  supp<irter  des  frais  engages  par  le  surinten- 
dant  peuvent  nommer  un  comite  d'au  plus  six  membres  afin 
de  conseiller  celui-ci  sur  les  questions  relives  au  redressement 
de  la  situation  de  la  compagnie  dont  la  possession  et  le  con- 
trole  de  I'actif  lui  sont  devolus. 


I. 


203  ( 1 )  Malgr^  toute  disposition  contraire  de  la  prdsente  f^^^^^^ "" 
i,  lorsque  le  surintendant  a  pris  la  possession  et  le  controle 
'de  la  compagnie  inscrite  en  vertu  de  Tarticle  201.  il  peut 
demander  a  la  Haute  Cour.  par  voie  de  requete,  de  rendre 
une  ordonnance  ayant  pour  effet : 

a)  d'autoriser  une  autre  personne  k  g^rer  I'entreprise 
de  la  compagnie  aux  conditions  que  le  tribunal 
estime  pertinentes; 

b)  d'autoriser  et  de  surveiller  la  vente  de  la  totalite  ou 
d'une  partie  des  biens  de  la  compagnie,  malgre  les 
dispositions  de  la  Loi  sur  la  vente  en  bloc;  chf  ^52"** 

c)  de  nommer  des  repr^sentants  suppleants,  provisoi- 
res  ou  permanents,  aux  fins  d'acquitter  la  totalite  ou 
une  partie  des  obligations  fiduciaires  de  la  compa- 
gnie; 

d)  d'autoriser  ou  d'ordonner  d'autres  mesures  que  le 
tribunal  juge  pertinents  et  dans  I'interet  veritable 
des  deposants,  des  personnes  que  la  compagnie 
repr^sente  a  titre  de  fiduciaire,  de  ses  creanciers  et 
du  public; 
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Idem 


Idem 


(e)  staying  any  civil  proceedings  against  the  corporation 
while  the  Superintendent  is  in  possession  and  con- 
trol of  the  corporation. 

(2)  Where  the  High  Court  of  Justice  has  made  an  order 
under  clause  (1)  (c),  the  fiduciary  duties  vest  in,  bind  and  may 
be  enforced  against  the  substituted  fiduciary  as  fully  and  effec- 
tually as  if  the  substituted  fiduciary  was  originally  named  as 
fiduciary. 

204.  Where  an  order  or  approval  is  made  or  given  under 
this  Act  or  a  term,  condition  or  restriction  is  imposed  on  its 
registration,  it  is  binding  on  every  successor  or  assignee  of  the 
corporation  or  other  person  to  whom  it  is  directed. 

205. — (1)  If  in  the  opinion  of  the  Director  with  respect  to 
a  registered  corporation  or  its  subsidiaries,  it  appears  that, 

(a)  the  value  placed  upon  the  real  estate  owned  by  the 
corporation  or  any  of  its  subsidiaries  or  any  parcel 
thereof  is  too  great; 

(b)  the  amount  secured  by  mortgage  upon  any  parcel  of 
real  estate,  together  with  interest  due  and  accrued 
thereon  is  greater  than  the  lending  value  of  the  par- 
cel, or  that  the  parcel  is  not  sufficient  security  for 
the  loan  and  interest;  or 

(c)  the  market  value  of  any  other  investment  is  less 
than  the  amount  shown  in  the  books  of  the  corpora- 
tion or  any  of  its  subsidiaries, 

the  Director  may  require  the  corporation  to  secure  an 
appraisal  of  such  assets  by  one  or  more  competent  valuators 
or  the  Director  may  procure  such  appraisal  at  the  expense  of 
the  corporation. 

(2)  If  following  an  appraisal  under  subsection  (1),  it 
appears  that  the  value  of  the  asset  is  less  than  the  amount  at 
which  it  is  carried  on  the  books  of  the  registered  corporation 
or  any  of  its  subsidiaries  or  that  the  value  is  not  adequate 
security  for  the  loan  and  interest,  the  Director  may  order  that 
the  appraised  value  be  reflected  in  calculations  made  for  the 
purposes  of  this  Act  and  the  regulations. 

(3)  An  order  of  the  Director  under  subsection  (2)  shall  be 
noted  in  the  corporation's  financial  statements  for  the  year  in 
which  the  order  is  made.  '^' 
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e)  de  suspendre  toute  poursuite  civile  engagee  contre 
la  compagnie  pendant  que  le  surintendant  a  la  pos- 
session et  le  controle  de  I'actif. 

(2)  Si  la  Haute  Cour  rend  une  ordonnance  aux  termes  de  Rcprescmam 
I'alin^a  (1)  c),  les  obligations  fiduciaires  passent  au  represen-  ^^^^^"^ 
tant  suppliant.  Celles-ci  sont  susceptibles  d'execution  contre 
lui  dans  la  meme  mesure  que  sil  etait  le  representant  original. 

204  L'ordonnance  rendue  ou  Tapprobation  accordee  aux  ordonnances. 
termes  de  la  prdsente  loi,  ainsi  que  les  conditions  et  restric-  !ic«lTu'n!" 
tions  dont  est  assortie  son  inscription,  lient  les  successeurs  et  cessionnaires 
cessionnaires  de  la  compagnie  ou  de  I'autre  personne  a  qui 
celles-ci  s'adressent. 

205  (1)  Le  directeur  peut  exiger  que  la  compagnie  fasse  Surtvaiuation 
appel  a  un  ou  plusieurs  estimateurs  comp^tents  aux  fins  d'^va-  '^ ""  ^"'" 
luer  les  biens  mentionnes  ci-apres.  sil  est  d'avis  que  : 

a)  la  valeur  imputee  aux  biens  immeubles.  ou  h  un 
bien  immeuble  particulier,  dont  la  compagnie  ou 
Tune  de  ses  filiates  sont  propri^taires  est  trop  €\e- 
v6e; 

b)  la  somme  garantie  par  hypothdque  grevant  un  bien 
immeuble  en  faveur  de  la  compagnie  ou  Tune  de  ses 
filiales,  majorde  des  interets  ^chus  et  courus, 
d^passe  sa  valeur  hypxithecable.  ou  que  ce  bien 
immeuble  ne  constitue  pas  une  surete  suffisante 
pour  garantir  le  pret  et  les  interets; 

c)  la  valeur  marchande  d'un  autre  placement  est  inf^- 
rieure  au  montant  qui  figure  aux  livres  comptables 
de  la  compagnie  ou  de  Tune  de  ses  filiales. 

Le  directeur  peut  dgalement  proc^der  k  cette  estimation  aux 
frais  de  la  compagnie. 

(2)  S'il  appert,  d'aprds  revaluation  effectuee  aux  termes  du  '***"' 
paragraphe  (1),  que  la  valeur  d'un  bien  est  inferieure  a  celle 
qui  est  indiqu^e  aux  livres  comptables  de  la  compagnie  ins- 
crite  ou  de  Tune  de  ses  filiales,  ou  que  cette  valeur  ne  consti- 
tue pas  une  surety  suffisante  pour  garantir  le  pret  et  les  inte- 
rets, le  directeur  peut  ordonner  que  les  calculs  faits  en 
application  de  la  prdsente  loi  et  des  reglements  refletent  la 
valeur  estimative. 


(3)  L'ordre  pris  par  le  directeur  aux  termes  du  paragraphe 
(2)  figure  aux  ^tats  financiers  de  la  compagnie  pour  Texercice 
au  cours  duquel  le  directeur  prend  l'ordre.  ^^^ 


Idem 
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206. — (1)  Where  upon  a  statement  made  under  oath  it 
appears  probable  to  the  Superintendent  that  any  corporation 
or  other  person  has  contravened  any  of  the  provisions  of  this 
Act  or  the  regulations,  the  Superintendent  by  order  may 
appoint  any  person  to  make  such  investigation  as  the  Superin- 
tendent considers  expedient  for  the  due  administration  and 
enforcement  of  this  Act,  and  in  the  order  shall  determine  and 
prescribe  the  scope  of  the  investigation. 

(2)  For  the  purpose  of  any  investigation  ordered  under  this 
section,  the  person  appointed  to  make  the  investigation  may 
investigate,  inquire  into  and  examine, 

(a)  the  affairs  of  the  person  or  corporation  in  respect  of 
whom  the  investigation  is  being  made  and  any 
books,  papers,  documents,  correspondence,  com- 
munications, negotiations,  transactions,  investiga- 
tions, loans,  borrowings  and  payments  to,  by,  on 
behalf  of  or  in  relation  to  or  connected  with  the  cor- 
poration or  other  person  and  any  property,  assets  or 
things  owned,  acquired  or  alienated  in  whole  or  in 
part  by  the  corporation  or  other  person  or  by  any 
person  or  corporation  acting  on  behalf  of  or  as 
agent  for  the  person  or  corporation;  and 

(b)  the  assets  at  any  time  held,  the  liabilities,  debts, 
undertakings  and  obligations  at  any  time  existing, 
the  financial  or  other  conditions  at  any  time  prevail- 
ing in  or  in  relation  to  or  in  connection  with  the  cor- 
poration or  other  person  and  the  relationship  that 
may  at  any  time  exist  or  have  existed  between  the 
corporation  or  other  person  and  any  other  person 
by  reason  of  investments,  purchases,  commissions 
promised,  secured  or  paid,  interests  held  or 
acquired,  purchase  or  sale  of  stock  or  other  proper- 
ty, the  transfer,  negotiation  or  holding  of  stock, 
interlocking  directorates,  common  control,  undue 
influence  or  control  or  any  other  relationship. 

Powers  to  (3)  jhg  person  making  an  investigation  under  this  section 

summon  .         ;,  .        /•  ,  .  e 

witnesses  and  has  the  Same  power  to  summon  and  enforce  the  attendance  of 
require  witncsscs  and  compcI  them  to  give  evidence  on  oath  or  other- 

proucion  y^jsg  ^j^^  jq  producc  documcnts,  records  and  things,  as  is 
vested  in  the  Supreme  Court  for  the  trial  of  civil  actions,  and 
the  failure  or  refusal  of  a  person  to  attend,  to  answer  ques- 
tions or  to  produce  such  documents,  records  and  things  as  are 
in  the  person's  custody  or  possession  makes  the  person  liable 
to  be  committed  for  contempt  by  a  judge  of  the  Supreme 
Court  as  if  in  breach  of  an  order  or  judgment  of  the  Supreme 
^■\9  ^^^'  Court  and  no  provision  of  the  Evidence  Act  exempts  any  bank 
or  corporation  or  any  officer  or  employee  thereof  from  the 
operation  of  this  section. 
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206  (1)  Si,  aux  termes  d'une  declaration  sous  serment,  il  Enquete 
semble  probable  au  surintendanl  qu'une  compagnie  ou  une 
autre  personne  a  contrevenu  aux  dispositions  de  la  presente 
loi  ou  des  rdglements,  celui-ci  peut,  au  moyen  dune  ordon- 
nance,  mandater  une  personne  pour  mener  Tenquete  qu'il 
juge  opportune  pour  1  application  et  Texecution  de  la  presente 
loi.  Le  mandat  precise  la  port^e  de  cette  enquete. 


I 


(2)  Pour  les  fins  de  Tenquete  visee  au  present  article,  la  per- 
sonne mandatde  k  cette  fin  peut  faire  enquete  et  proc^der  h 
Texamen  : 


a)  des  affaires  de  la  personne  ou  de  la  compagnie  qui 
en  fait  I'objet  ainsi  que  des  livres  comptables, 
papiers,  documents,  de  la  correspK^ndance.  des  com- 
munications, n^gociations,  op>^rations,  enquetes, 
prets,  emprunts  de  meme  que  des  paiements  effec- 
tu^s  k  la  compagnie  ou  a  Tautre  personne.  par  ces 
dernidres  ou  pour  leur  compte,  ou  qui  sont  relies  ou 
ont  trait  k  celles-ci.  II  en  est  de  meme  des  autres 
biens,  des  ^l^ments  d'actif  ou  des  choses  dont  elles- 
memes,  ou  leurs  mandataires  pour  leur  compte, 
sont  proprietaires  ou  que  ceux-ci  ont  acquis  ou 
ali^n^s  en  totality  ou  en  partie; 

b)  de  Tactif  ainsi  que  du  passif,  des  dettes.  engage- 
ments et  obligations  de  la  compagnie  ou  de  I'autre 
personne,  de  leur  situation  financidre  ou  autre,  a 
n'importe  quel  moment.  II  en  est  de  meme  des  rap- 
ports qui  peuvent  exister  ou  avoir  existe  k  n'importe 
quel  moment  entre  celles-ci  et  une  autre  personne 
en  raison  de  placements,  d'acquisitions.  de  commis- 
sions promises,  assorties  de  suretes  ou  versees.  de 
droits  detenus  ou  acquis,  d'acquisition  ou  de  vente 
d'actions  ou  autres  biens,  du  transfert,  de  la  nego- 
ciation  ou  de  la  detention  d'actions.  de  directions  de 
liaison,  de  controle  commun,  d'abus  d'influence  ou 
de  controle  ou  d'autres  rapports. 


(3)  La  personne  charg^e  de  I'enquete  aux  termes  du  present 
article  a  les  pouvoirs  de  la  Cour  supreme  lors  de  proces  civils 
pour  assigner  les  t^moins,  les  forcer  a  etre  presents,  les  con- 
traindre  k  t^moigner  sous  serment  ou  autrement,  ainsi  qu'a 
produire  les  documents,  dossiers  et  objets  qu'ils  ont  en  leur 
possession  ou  sous  leur  garde.  Le  defaut  ou  le  refus  des 
t^moins  d'obtemp^rer  rend  ceux-ci.  sur  I'ordre  d'un  juge  de  la 
Cour  supreme,  passibles  d'incarc^ration  pour  outrage  au  tri- 
bunal, comme  dans  le  cas  du  defaut  de  se  conformer  a  I'or- 
donnance  ou  au  jugement  de  la  Cour  supreme.  Aucune  dispo- 
sition de  la  Loi  sur  la  preuve  n'a  pour  effet  de  dispenser  de 
I'application  du  present  article  une  banque,  une  compagnie  ou 
leurs  dirigeants  ou  employes. 


Portee  de 
Tenqu^te 


Pouvoir  d'as- 
signer  des 
temoins  et 
d'exiger  la 
production  de 
documents 


L.R.O.  1980. 
chap.  145 
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(4)  A  person  giving  evidence  at  an  investigation  under  this 
section  may  be  represented  by  counsel. 

(5)  Where  an  investigation  is  ordered  under  this  section, 
the  person  appointed  to  make  the  investigation  may  seize  and 
take  possession  of  any  documents,  records,  securities  or  other 
property  of  the  corporation  or  other  person  whose  affairs  are 
being  investigated. 

(6)  Where  any  documents,  records,  securities  or  other 
property  are  seized  under  subsection  (5),  the  documents,  rec- 
ords, securities  or  other  property  shall  be  made  available  for 
inspection  and  copying  by  the  corporation  or  other  person 
from  whom  seized  at  a  mutually  convenient  time  and  place  if 
a  request  for  an  opportunity  to  inspect  or  copy  is  made  by  the 
person  or  corporation  to  the  person  appointed  to  make  the 
investigation. 

(7)  Where  an  investigation  is  ordered  under  this  section, 
the  Superintendent  may  appoint  an  accountant  or  other  expert 
to  examine  documents,  records,  property  and  matters  of  the 
person  or  corporation  whose  affairs  are  being  investigated. 

(8)  Every  person  appointed  under  subsection  (1)  or  (7) 
shall  provide  the  Superintendent  with  a  full  and  complete 
report  of  the  investigation  including  any  transcript  of  evidence 
and  material  in  his  or  her  possession  relating  to  the  investiga- 
tion. 
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207.  No  action  or  other  proceeding  for  damages  shall  be 
instituted  against  a  person  appointed  under  subsection  206  (1) 
or  (7)  for  any  act  done  in  good  faith  in  the  execution  or 
intended  execution  of  the  person's  duty  or  for  any  alleged 
neglect  or  default  in  the  execution  in  good  faith  of  the  per- 
son's duty.  -^^ 

208. — (1)  The  Superintendent  may, 

(a)  where  the  Superintendent  is  about  to  order  an 
investigation  in  respect  of  a  corporation  or  other 
person  under  section  206  or  during  or  after  an 
investigation  in  respect  of  a  person  or  corporation 
under  section  206; 


(b)  where  the  Director  is  about  to  make  or  has  made  a 
decision  revoking  the  registration  of  any  corpora- 
tion; or 
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(4)  La  personne  qui  temoigne  a  Tenquete  menee  aux  termes  a^<^^' 
du  present  article  peut  etre  representee  par  un  avocat. 

(5)  La  personne  chargee  de  I'enquete  aux  termes  du  present  ^'**«  <*" 
article  peut  saisir  les  documents,  dossiers,  valeurs  mobilieres  ^'*"* 
ou  autres  biens  de  la  compagnie  ou  de  Tautre  personne  dont 

les  affaires  font  I'objet  de  I  enquete  et  en  prendre  possession. 

(6)  La  personne  chargee  de  Tenquete  rend  accessibles  a  des  '"^p^^'ion  des 
fins  d'inspection  et  de  reproduction,  a  Theure  et  au  lieu  con-  iS"s"^"** 
venus   avec   la   compagnie   ou    la   personne   qui   en   fait   la 
demande.    les   documents,    dossiers,    valeurs    mobilieres   ou 

autres  biens  qui  ont  6t6  saisis  entre  leurs  mains  en  vertu  du 
paragraphe  (5). 

(7)  Le  surintendant  peut  nommer  un  comptabie  ou  autre  t^^mp'abies 
expert  pour  faire  I'examen  des  documents,  dossiers,  biens  et  ''  '"p*"* 
activitds  de  la  compagnie  ou  de  la  personne  dont  les  affaires 

font  I'objet  de  I'enquete  visee  au  present  article. 

(8)  La  personne  nomm^e  en  vertu  du  paragraphe  (1)  ou  (7)  ^^pp^^  *** 
pr^sente  au  surintendant  un  rap|X)rt  complet  et  detailld  de    ^^ 
I'enquete,   y  compris.   le  cas  echeant.   la   transcription  des 
temoignages  et  les  documents  qui  s'y  rapp>ortent  et  que  celle-ci 

a  en  sa  possession. 

207  Sont  irrecevabics  les  actions  ou  autres  instances  en  '"imunw 
dommages-interets   intentees  contre   une   personne   nommee 

aux  termes  des  paragraphes  206  (1)  ou  (7)  p>our  un  acte 
accompli  de  bonne  foi  dans  Texercice  ou  I'exercice  prevu  de 
scs  fonctions  ou  pour  une  negligence  ou  un  defaut  impute 
dans  I'exercice  de  bonne  foi  de  ses  fonctions.  -^^ 

208  (1)  Le  surintendant  peut.  au  moyen  dun  procede  qui  J|^j|^^ 
produii  un  texte  ^crit  ou  imprim^.  enjoindre  a  une  compagnie 

ou  a  une  autre  personne  de  retenir  les  fonds.  valeurs  mobilie- 
res ou  biens  confies  a  sa  garde,  notamment  a  litre  de  depot, 
par  la  compagnie  ou  la  personne  vis^es  ci-apres,  dans  les  cas 
suivants  : 

a)  le  surintendant  est  sur  le  point  d'ordonner  une 
enquete  aux  termes  de  I'article  206  relativement  a 
une  compagnie  ou  a  une  autre  personne,  ou  une 
telle  enquete  est  di]k  en  cours  ou  est  terminee: 

b)  le  directeur  est  sur  le  point  de  rendre  ou  a  rendu  sa 
decision  de  radier  I'inscription  dune  compagnie; 
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(c)  where  proceedings  in  respect  of  a  contravention  of 
this  Act  or  the  regulations  are  about  to  be  or  have 
been  instituted  against  any  corporation  or  other 
person  that  in  the  opinion  of  the  Superintendent  are 
connected  with  or  arise  out  of  any  business  con- 
ducted by  the  corporation  or  other  person, 

by  any  method  that  provides  a  written  or  printed  copy,  direct 
any  corp)oration  or  other  person  having  on  deposit  or  under 
control  or  for  safekeeping  any  funds,  securities  or  assets  of  the 
corporation  or  other  person  referred  to  in  clause  (a),  (b)  or 
(c)  to  hold  such  funds  or  securities  or  assets  or  direct  the  cor- 
poration or  other  person  referred  to  in  clause  (a),  (b)  or  (c)  to 
refrain  from  withdrawing  or  dealing  with  any  such  funds,  secu- 
rities or  assets  from  any  other  person  having  any  of  them  on 
deposit,  under  control  or  for  safekeeping  or  to  hold  all  funds, 
securities  or  assets  in  their  possession  or  control  in  trust  for 
the  Superintendent,  or  until  the  Superintendent  in  writing 
revokes  the  direction  or  consents  to  release  any  particular 
fund  or  property  from  the  direction. 

(2)  A  direction  issued  under  subsection  (1)  does  not  apply 
to  funds  or  securities  in  a  stock  exchange  clearing  house  or  to 
securities  in  process  of  transfer  by  a  transfer  agent  unless  the 
direction  expressly  so  states  and  in  the  case  of  a  bank  or  a  cor- 
poration, the  direction  applies  only  to  the  offices,  branches  or 
agencies  thereof  named  in  the  direction. 

(3)  Any  person  or  corporation  named  in  a  direction  issued 
under  subsection  (1),  if  in  doubt  as  to  the  application  of  the 
direction  to  particular  funds,  securities  or  assets,  may  apply  to 
the  Superintendent  for  an  order  of  clarification. 

(4)  Upon  the  application  of  a  registered  corporation  or 
other  person  directly  affected  by  a  direction  issued  under  sub- 
section (1),  the  Superintendent  may  make  an  order  on  such 
terms  and  conditions  as  he  or  she  may  impose  revoking  the 
direction  or  consenting  to  the  release  of  any  fund  or  security. 

(5)  In  any  of  the  circumstances  mentioned  in  clause  (1)  (a), 
(b)  or  (c),  the  Superintendent  may  by  any  method  that  pro- 
vides a  written  or  printed  copy  notify  any  land  registrar  that 
proceedings  are  being  or  are  about  to  be  taken  that  may  affect 
land  belonging  to  the  corporation  or  other  person  referred  to 
in  the  notice,  and  the  land  registrar  shall  register  the  notice 
against  the  title  of  the  land. 

(6)  A  notice  registered  under  subsection  (5)  has  the  same 
effect  as  the  registration  of  a  certificate  of  pending  litigation 
or  a  caution,  and  the  Superintendent  may  in  writing  revoke  or 
modify  the  notice. 
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c)  des  poursuites  decoulant  d'une  contravention  a  la 
presente  loi  ou  aux  reglements  sont  sur  le  point 
d'etre  intentees  ou  Pont  ete  contre  une  compagnie 
ou  une  autre  personne,  et  le  surintendant  est  d'avis 
que  les  poursuites  sont  reliees  a  des  activites  exer- 
c^es  par  la  compagnie  ou  I'autre  personne  ou  en 
sont  la  consequence. 

Le  surintendant  peut  de  meme  enjoindre  a  la  compagnie  ou  a 
Tautre  personne  visde  aux  alineas  a),  b)  ou  c)  de  s'abstenir  de 
disposer  de  tels  fonds,  valeurs  mobilieres  ou  biens  ou  den 
effectuer  le  retrait  auprds  de  toute  personne  qui  en  aurait  la 
garde,  notamment  k  titre  de  depot,  ou  de  les  d^tenir  en  fidu- 
cie  pour  le  compte  du  surintendant.  L'ordre  reste  en  vigueur 
jusqu'^  ce  que  le  surintendant  le  r^voque  par  ecrit.  II  peut 
toutefois  consentir  ^  soustraire  h  son  application  un  fonds  ou 
un  bien  en  particulier. 

(2)  Sauf  disposition  expresse  k  cet  effet  contenue  dans  Tor-  •'*<'" 
dre  donn6  aux  termes  du  paragraphe  (1).  celui-ci  ne  s'appli- 
que  pas  aux  fonds  ou  aux  valeurs  mobilidres  en  d^pot  k  la 
chambre  de  compensation  d'une  bourse  ou  k  ceux  qui  font 
Tobjet  d'un  transfer!  par  un  agent  de  transferts.  Dans  le  cas 

des  banques  et  des  compagnies.  cet  ordre  ne  s'applique  qu'aux 
bureaux,  succursales  ou  agences  qui  y  sont  pr^cis^s. 

(3)  La  personne  ou  la  compagnie  vis^e  par  l'ordre  donn^  Demande  de 
aux  termes  du  paragraphe  ( 1 )  et  qui  s  mterroge  au  sujet  de 
Tapplication  de  l'ordre  a  un  fonds,  k  des  valeurs  mobilieres  ou 

k  des  biens  en  particulier  peut  s'adresser  au  surintendant,  par 
voie  de  requeie,  en  vue  d'obtenir  une  ordonnance  apportant 
des  precisions. 

(4)  Le  surintendant,  k  la  requete  d'une  compagnie  inscrite  ^"^"^'-^"g. 
ou  d'une  personne  directemeni  visee  par  l'ordre  donne  aux  „on  de 
termes  du  paragraphe  (I),  peut,  aux  conditions  qu'il  fixe,  'ordre 
r^voquer  l'ordre  ou  consentir  k  soustraire  a  son  application  un 

fonds  ou  une  valeur  mobilidre. 


r 


(5)  Dans  les  cas  vis^s  aux  alindas  (1)  a),  b)  ou  c),  le  surin- 
tendant peut,  au  moyen  d'un  procede  qui  produit  un  texte 
dcrit  ou  imprim^,  notifier  un  registrateur  des  droits  immobi- 
liers  qu'une  poursuite  susceptible  de  porter  sur  les  biens-fonds 
appartenant  a  la  compagnie  ou  a  la  personne  visee  est  inten- 
t6e  ou  sur  le  point  de  I'etre.  Le  registrateur  fait  alors  enregis- 
trer  I'avis  sur  le  bien-fonds. 

(6)  L'avis  enregistr^  aux  termes  du  paragraphe  (5)  a  le  ''^^'" 
meme  effet  que  I'enregistrement  d'un  certificat  d'affaire  en 
instance  ou  d'un  avertissement.   Le  surintendant  peut,  par 
6crit,  r^voquer  ou  modifier  cet  avis. 


Avis  aux 
bureaux  d'en- 
registrement 
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209. — (1)  Where  the  Director,  under  clause  192  (1)  (a), 
(c)  or  (d),  has  ordered  a  registered  corporation  or  any  of  its 
subsidiaries  to  dispose  of  and  realize  any  of  its  investments 
and  if  the  amount  realized  therefrom  falls  below  the  amount 
paid  by  it  for  such  investments,  the  directors  of  the  corpora- 
tion are  jointly  and  severally  liable  for  the  payment  to  the  cor- 
poration of  the  amount  of  the  deficiency. 

(2)  If  a  director  is  present  when  any  investment  referred  to 
in  subsection  (1)  is  authorized,  forthwith,  or  if  any  director 
then  absent,  within  twenty-four  hours  after  he  or  she  become 
aware  of  such  investment,  and  is  able  to  do  so,  sends  his  or 
her  written  dissent  by  registered  mail  or  delivers  it  to  the  prin- 
cipal place  of  business  of  the  corporation  and  requests  that  the 
dissent  be  entered  in  the  minutes  of  the  next  meeting  of  the 
board  of  directors  and,  within  eight  days  thereafter,  notifies 
the  Director  in  writing  of  the  dissent,  the  director  of  the  cor- 
poration may  thereby,  but  not  otherwise,  exonerate  himself  or 
herself  from  liability. 

210. — (1)  Where  it  appears  to  the  Superintendent  that  any 
registered  corporation  or  other  person  has  failed  to  comply 
with  or  is  not  complying  with, 

(a)  any  approval  given  or  any  order  made  under  this 
Act; 

(b)  any  voluntary  compliance  program  entered  into;  or 

(c)  any  term,  condition  or  restriction  imposed  on  its 
registration, 

the  Superintendent,  in  addition  to  any  other  rights  under  this 
Act,  may  apply  to  the  High  Court  of  Justice  for  an  order, 

(d)  directing  the  person  or  corporation  to  comply  with 
the  approval,  program  or  order,  term,  condition  or 
restriction  or  restraining  the  person  or  corporation 
from  violating  the  approval,  program,  order,  term, 
condition  or  restriction;  and 


(e)  directing  the  directors  and  officers  of  the  person  or 
corporation  to  cause  the  person  or  corporation  to 
comply  with  or  to  cease  violating  the  approval,  pro- 
gram or  order  of  the  Director  or  Superintendent,  or 
term,  condition  or  restriction  imposed  on  its 
registration. 


and  the  court 
priate. 


may  make  such  order  as  it  considers  appro 


i 
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209  (1)  Si  le  directeur,  agissant  en  vertu  de  Talinea  192  Responsabiiite 
(1)  a),  c)  ou  d).  enjoint  a  la  compagnie  inscrite  ou  a  Tune  de  Kfisance 
ses  filiales  de  se  departir  de  ses  placements  et  de  les  realiser, 

et  si  leur  valeur  de  realisation  est  inferieure  a  leur  cout  initial, 
les  administrateurs  de  la  compagnie  sont  solidairement  tenus 
de  combler  Tinsuffisance. 

(2)  L'administrateur  present  au  moment  ou  le  placement  '<*^'" 
vise  au  paragraphe  ( 1 )  est  autoris^  ne  degage  sa  responsabiiite 
que  s'il  fait  parvenir.  sans  delai  et  par  ecrit,  sa  dissidence  par 
courrier  recommande  ou  la  remet  a  letablissement  principal 
de  la  compagnie  et  demande  qu'elle  soit  consignee  au  proces- 
verbal  de  la  prochaine  reunion  du  conseil  d'administration.  II 
doit  aussi,  dans  les  huit  jours,  aviser  le  directeur  de  sa  dissi- 
dence, par  ecrit.  L'administrateur  absent  a  ce  moment  ne 
degage  sa  responsabiiite  que  s'il  agit  de  meme  dans  les  vingt- 
quatre  heures  qui  suivent  le  moment  ou  il  apprend  que  le  pla- 
cement a  6t€  autoris^  et  a  la  possibility  d'agir. 

210  (1)  Lx)rsque  le  surintendant  est  d'avis  qu'une  compa-  ordonnance 
gnie  inscrite  ou  une  autre  personne  ne  s'est  pas  conform^e  ou  conformer 
ne  se  conforme  pas  : 

a)  k  une  approbation  ou  un  ordre  donnas  ou  une 
ordonnance  rendue  en  vertu  de  la  pr^sente  loi; 

b)  au  programme  d'adh^sion  volontaire  auquel  elle  a 
souscrit; 

c)  k  Tune  des  conditions  ou  restrictions  dont  est  assor- 
tie  son  inscription, 

il  peut,  outre  les  autres  droits  que  lui  accorde  la  pr^sente  loi, 
demander  par  voie  de  requete  a  la  Haute  Cour  de  justice  de 
rendre  une  ordonnance  aux  fins  : 

d)  d'enjoindre  k  la  personne  ou  la  compagnie  de  se 
conformer  k  I'approbation,  au  programme,  a  I'or- 
dre.  k  I'ordonnance.  k  la  condition  ou  a  la  restric- 
tion, ou  d'interdire  a  celles-ci  d'y  contrevenir; 

e)  d'enjoindre  aux  administrateurs  et  dirigeants  de  la 
personne  ou  de  la  compagnie  de  faire  en  sorte  que 
ces  dernidres  se  conferment  a  Tapprobation,  au  pro- 
gramme, a  I'ordre  du  directeur  ou  du  surintendant 
ou  aux  conditions  dont  est  assortie  I'inscription  ou 
qu'elles  mettent  fin  k  toute  contravention  a  leur 
^gard. 

La  Haute  Cour  peut  rendre  I'ordonnance  quelle  juge  perti- 
nente. 
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(2)  An  appeal  lies  to  the  Divisional  Court  from  an  order 
made  under  subsection  (1). 

211. — (1)  A  depositor,  shareholder,  creditor,  a  person  for 
whom  the  registered  corporation  acts  in  a  fiduciary  capacity  or 
the  Superintendent  may  apply  to  the  High  Court  of  Justice  for 
an  order  under  this  section. 

(2)  Where,  upon  an  application  under  subsection  (1),  the 
court  is  satisfied  that  in  respect  of  a  registered  corporation  or 
any  of  its  affiliates, 

(a)  any  act  or  omission  of  the  corporation  or  any  of  its 
affiliates  effects  or  threatens  to  effect  a  result; 

(b)  the  business  or  affairs  of  the  corporation  or  any  of 
its  affiliates  are,  have  been  or  are  threatened  to  be 
carried  on  or  conducted  in  a  manner;  or 

(c)  the  powers  of  the  directors  of  the  corporation  or 
any  of  its  affiliates  are,  have  been  or  are  threatened 
to  be  exercised  in  a  manner, 

that  is  oppressive  or  unfairly  prejudicial  to  or  that  unfairly  dis- 
regards the  interests  of  any  shareholder,  depositor,  creditor  or 
person  for  whom  the  corporation  acts  in  a  fiduciary  capacity, 
the  court  may  make  an  order  to  rectify  the  matters  com- 
plained of. 

(3)  Where  a  depositor,  shareholder,  creditor  or  person  for 
whom  the  corporation  acts  in  a  fiduciary  capacity  makes  an 
application  under  subsection  (1),  he  or  she  shall  give  notice  to 
the  Superintendent. 

(4)  In  connection  with  an  application  under  this  section,  the 
court  may  make  any  interim  or  final  order  it  thinks  appro- 
priate including,  without  limiting  the  generality  of  the 
foregoing, 

(a)  an  order  restraining  the  conduct  complained  of; 

(b)  an  order  to  regulate  a  corporation's  affairs  by 
amending  the  by-laws; 

(c)  an  order  appointing  directors  in  place  of  or  in  addi- 
tion to  all  or  any  of  the  directors  then  in  office; 
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(2)  II  peut  etre  imcrjete  appel  devant  la  Cour  divisionnaire  '^pf*' 
de  I'ordonnance  rendue  en  vertu  du  paragraphe  (1). 

211  (1)  Le  dep)osant,  Tactionnaire,  le  creancier,  la  per-  Recourscn 


cas  d'abus 


Sonne  que  represente  la  compagnie  inscrite  en  qualite  de  fidu- 
ciaire,  ainsi  que  le  surintendant  peuvent  s'adresser  a  la  Haute 
Cour  de  justice,  par  voie  de  requete,  en  vue  d'obtenir  une 
ordonnance  en  vertu  du  present  article. 

(2)  Si  le  tribunal  est  convaincu.  dans  le  cadre  d'une  requete  ■<^'" 
presentee  en  vertu  du  paragraphe  ( 1 ) : 

a)  qu'un  acte  ou  une  omission  d'une  compagnie  ins- 
crite ou  d*un  membre  du  meme  groupe  entrainent 
ou  risquent  d'entrainer  un  resultat  qui  lese  grave- 
ment  les  int^rets  d'un  actionnaire,  d'un  deposant, 
d*un  creancier  ou  d'une  ()ersonne  que  la  compagnie 
represente  a  titre  de  fiduciaire,  ou  qui,  de  fa^on 
injuste.  porte  atteinte  a  leurs  int^rets  ou  n'en  tient 
pas  compte; 

b)  que  la  compagnie  ou  un  membre  du  meme  groupe 
conduisent  leurs  affaires  d'une  manidre  susceptible 
d'entrainer  le  resultat  decrit  a  I'alin^a  a),  I'ont  fait 
ou  risquent  de  le  faire; 

c)  que  les  administrateurs  de  la  compagnie  ou  d'un 
membre  du  meme  groupe  ont  exerce  leurs  pouvoirs 
d'une  manidre  susceptible  d'entrainer  le  resultat 
decrit  ^  I'alin^a  a),  I'ont  fait  ou  risquent  de  le  faire. 

le  tribunal  peut  rendre  une  ordonnance  afin  de  redresser  la 
situation. 


(3)  Le  deposant.  I'actionnaire.  le  creancier  ou  la  personne 
que  represente  la  compagnie  k  titre  de  fiduciaire  et  qui  pre- 
sentent  une  requete  aux  termes  du  paragraphe  (1),  en  don- 
nent  avis  au  surintendant. 

(4)  Pour  donner  suite  a  la  requete  presentee  aux  termes  du 
present  article,  le  tribunal  peut  rendre  I'ordonnance  provisoire 
ou  definitive  qu'il  estime  pertinente.  notamment  pour  : 

a)  interdire  le  comportement  reproche; 

b)  regie  me  nter  les  affaires  de  la  compagnie  en  modi- 
fiant  son  rdglement  interieur; 

c)  faire  des  nominations  au  conseil  d'administration, 
soit  pour  remplacer  tous  les  administrateurs  en 
fonction  ou  certains  d'entre  eux,  soit  pour  en  aug- 
menter  le  nombre; 


Avis  au 
surintendant 


Ordonnance 
du  tribunal 
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(d)  an  order  varying  or  setting  aside  a  transaction  or 
contract  to  which  a  registered  corporation  is  a  party 
and  compensating  the  registered  corporation  or  any 
other  party  to  the  transaction  or  contract; 

(e)  an  order  requiring  a  registered  corporation,  within  a 
time  specified  by  the  court,  to  produce  to  the  court 
or  an  interested  person  financial  statements  or  an 
accounting  in  such  other  form  as  the  court  may 
determine; 


Want  of 
prosecution 


Costs 


Idem 


(f)  an  order  compensating  an  aggrieved  person; 

(g)  an  order  directing  rectification  of  the  records  of  a 
corporation;  or 

(h)    an  order  requiring  the  trial  of  any  issue. 

212. — (1)  An  application  under  section  211  shall  not  be 
stayed,  discontinued,  settled  or  dismissed  for  want  of  prosecu- 
tion without  the  approval  of  the  court  given  upon  such  terms 
as  the  court  thinks  fit  and,  if  the  court  determines  that  the 
interests  of  any  person  described  in  subsection  21 1  (1)  may  be 
substantially  affected  by  such  stay,  discontinuance,  settlement 
or  dismissal,  the  court  may  order  any  party  to  the  application 
to  give  notice  to  the  person. 

(2)  A  person  described  in  subsection  211  (1)  is  not  required 
to  give  security  for  costs  in  any  application  under  that  section. 

(3)  In  an  application  under  section  211,  the  court  may  at 
any  time  order  the  registered  corporation  or  any  of  its  affili- 
ates to  pay  to  the  shareholder,  depositor,  creditor  or  person 
to  whom  the  corporation  acts  in  a  fiduciary  capacity  or  Super- 
intendent interim  costs,  including  reasonable  legal  fees  and 
disbursements,  for  which  interim  costs  the  applicant  may  be 
held  accountable  to  the  corporation  or  its  affiliate  upon  final 
disposition  of  the  application. 


PART  XIII 


OFFENCES  AND  PENALTIES 


Carrying  on 
business  of 
corporation 
prohibited 


Acting  as 
trustee,  etc., 
prohibited 


213. — (1)  No  person,  other  than  a  registered  corporation, 
shall  conduct,  undertake  or  transact  in  Ontario  the  business  of 
a  loan  corporation  or  of  a  trust  corporation. 

(2)  No  body  corporate,  other  than  a  registered  trust  cor- 
poration, shall, 
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d)  modifier  ou  annuler  une  operation  ou  un  contrat 
auxqueis  est  partie  la  compagnie  inscrite,  et  indem- 
niser  la  compagnie  ou  une  autre  partie  a  Toperation 
ou  au  contrat; 

e)  enjoindre  a  la  compagnie  inscrite  de  fournir  dans  le 
ddai  imparti,  au  tribunal  ou  a  la  personne  interes- 
see.  soit  des  etats  financiers,  soit  un  compte-rendu 
comptable  dans  une  autre  forme  que  precise  le  tri- 
bunal; 

0      indemniser  une  personne  les^e; 

g)     rectifier  les  dossiers  de  la  compagnie; 

h)     faire  instruire  toute  question  litigieuse. 

212  (1)  Le  sursis,  la  transaction  ou  le  rejet,  faute  de  pour-  Absence  de 
suite,  de  la  requete  vis^e  ^  Tarticle  211  ou  le  d^sistement  du  p**"^""^ 
requ^rant,  sont  subordonn^s  h  leur  approbation  par  le  tribu- 
nal aux  conditions  qu'il  estime  pertinentes.  Le  tribunal  peut 
^galement  ordonner  a  toute  partie  d*en  donner  avis  a  la  p)er- 

sonne  vis^e  au  paragraphe  21 1  (I )  s'il  conclut  que  les  droits  de 
celle-ci  peuvenl  dtre  s^rieuscmenl  atteints  par  cette  mesure. 

(2)  La  personne  visee  au  paragraphe  211  (1 )  n'est  pas  tenue  Oipem 
de  fournir  un  cautionnement  pour  d^pens  lors  de  la  requete 
vis^e  k  cet  article. 

(3)  A  la  suite  de  la  requete  vis^e  k  Particle  211,  le  tribunal  ^"^"^ 
peut  ordonner  k  la  compagnie  inscrite  ou  au  membre  du 
meme  groupe  que  celle-ci  de  verser  aux  actionnaires,  depo- 
sants,  cr^anciers,  aux  personnes  que  la  compagnie  represente 

k  titre  de  fiduciaire  ou  au  surintendant,  des  depens  provisoi- 
res,  y  compris  des  honoraires  legaux  et  debours  raisonnables. 
Le  requ^rant  peut  etre  redevable  de  ces  depens  provisoires 
envers  la  compagnie  ou  le  membre  du  meme  groupe  que 
celle-ci  lors  du  reglement  definitif  de  la  requete. 

PARTIE  XIII 

INFRACTIONS  ET  PEINES 

213  (1)  Nulle  personne  autre  que  la  compagnie  inscrite  ne  Jj"^'//^;",;^ 
doit  poursuivre,  entreprendre  ou  exercer  en  Ontario  les  activi-  activites  d  une 
t^s  d'une  compagnie  de  pret  ou  d'une  compagnie  de  fiducie.       compagnie 

(2)  Nulle  personne  morale  autre  que  la  compagnie  de  fidu-  J;?^jff„73„, 

cie  inscrite  ne  doit :  que  fidu- 

ciaire. etc. 
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(a)  offer  its  services  to  the  public  as,  or  accept  or  exe- 
cute the  office  of, 

(i)  executor  or  administrator,  or 

(ii)  guardian  of  any  minor's  estate  or  committee 
of  any  mentally  incompetent  person's  estate; 
or 

(b)  act  as  a  trustee  in  respect  of  any  service  it  provides 
to  the  public. 

(3)  Clause  (2)  (b)  does  not  apply  to, 

(a)  a  body  corporate  that  is  acting  as  a  trustee  as  pro- 
vided under  Part  II  of  the  Business  Corporations 
Act,  1982  or  as  required  by  any  other  Act;  or 

(b)  a  body  corporate  that  manages  a  mutual  fund  trust 
and  that  is  approved  by  the  Ontario  Securities  Com- 
mission to  act  as  the  trustee  of  the  mutual  fund 
trust.  '^' 


Restriction 

on 

use  of  name 


(4)  No  person,  other  than  a  registered  trust  corporation, 
shall  hold  itself  out  to  the  public  in  Ontario  as  a  registered 
trust  corporation  by  using  in  its  name  the  words  "trust  cor- 
poration", "trust  company",  "trustco",  "compagnie  de  fidu- 
cie"  or  "soci^te  de  fiducie"  or  any  similar  words  in  its  name  in 
conjunction  with  its  business  or  undertakings,  unless  such 
name  was  legally  in  use  before  the  day  this  section  comes  into 
force. 


Carrying  on 
business  by 
corporations 


Soliciting 
business 


Action  of 

promoters, 

etc. 


(5)  No  corporation,  other  than  a  registered  corporation, 
shall  hold  itself  out  to  the  public  in  Ontario  as  a  registered 
corporation  by  conducting,  undertaking  or  transacting  any 
part  or  aspect  of  the  business  of  a  trust  corporation  or  loan 
corporation. 

(6)  No  person,  other  than  a  registered  corporation  and  a 
person  duly  authorized  by  it  to  act  on  its  behalf,  shall  solicit 
the  business  of  a  trust  corporation  or  loan  corporation. 

(7)  No  person  shall  undertake,  transact  or  solicit  in  Ontario 
any  part  or  aspect  of  the  business  of  a  trust  corporation  or  a 
loan  corporation  for  a  body  corporate  that  is  not  registered 
under  this  Act. 


Prohibition  (g)  Nq    registered    corporation,    directly    or    indirectly, 

activhieT"       through  a  Subsidiary  or  otherwise,  unless  permitted  under  this 
Act,  shall. 
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a)  offrir  ses  services  au  public  ou  accepter  ou  exercer 
quelque  fonction : 

(i)  en  tant  qu'executeur  testamentaire  ou  admi- 
nistrateur  successoral. 

(ii)  en  tant  que  tuteur  aux  biens  d'un  enfant 
mineur  ou  curateur  aux  biens  d'une  F>ersonne 
frappee  d'incapacite  mentale; 

b)  agir  en  tant  que  fiduciaire  a  regard  des  services 
quelle  fournit  au  public. 

Q)  L'alin^a  (2)  b)  ne  s'applique  pas  :  Exception 

a)  ^  la  personne  morale  qui  agit  en  tant  que  fiduciaire 

comme  le  pr^voit  la  partie  II  de  la  Loi  de  1982  sur  '^--  chap.  4 
les  compagnies  ou  comme  I'exige  une  autre  loi; 

b)  k  la  personne  morale  qui  a  ^t^  approuvee  par  la 
Commission  des  valeurs  mobilieres  de  TOntario  en 
tant  que  fiduciaire  d'un  fonds  mutuel  constitue  en 
fiducie  dont  elle  assure  la  gestion.  H^ 

(4)  Nulle  personne  autre  que  la  compagnie  de  fiducie  ins-  .^"'"^^'o"  ^ 

.  j-r-  11  .1  uiihsation 

cnte  ne  doit  se  faire  passer  pour  une  telle  compagnie  aupres  j  unc  d^no- 
du  public  en  Ontario  en  se  d^signant  sous  une  denomination  minanon 
sociale   qui   comporte   les   mots   «trust   corporation*,   «trust  **^''**^ 
company* .  «trustco>».  «compagnie  de  fiducie»  ou  wsoci^t^  de 
fiducie»  ou  autres  termes  semblables,  relaiivement  a  ses  acti- 
vit^s  ou  entreprises,  sauf  si  la  p)ersonne  employait  legalement 
cette  denomination  sociale  avant  I'entree  en  vigueur  du  pre- 
sent article. 

(^)  Nulle  compagnie  autre  que  la  compagnie  inscrite  ne  doit  Activites 
se  faire  passer  pour  une  telle  compagnie  auprds  du  public  en  feTcompa  ' 
Ontario  en  poursuivant.  en  entreprenant  ou  en  exergant  une  ?"'« 
partie  des  activites  d'une  compagnie  de  fiducie  ou  d'une  com- 
pagnie de  pret. 

(^)  Nulle  personne  autre  que  la  compagnie  inscrite  et  son  Soiiicitation 
mandataire  autorise  ne  doit  solliciter  la  clientele  propre  a  la 
compagnie  de  pret  ou  a  la  compagnie  de  fiducie. 

(7)  Nulle  personne  ne  doit,  pour  le  compte  dune  personne  ^^5^^^,^^^" '**' 
morale  qui  n'est  pas  inscrite  en  vertu  de  la  presente  loi,  entre-  etc. 
prendre  ou  exercer  en  Ontario  une  partie  des  activites  d'une 
compagnie  de  fiducie  ou  dune  compagnie  de  pret  ou  solliciter 

la  clientdle  qui  leur  est  propre. 

(8)  Sauf  autorisation  accordee  aux  termes  de  la  presente  loi,  J,'?;;^'J|2J°" 
la  compagnie  inscrite  ne  doit  pas,  directement  ou  indirecte-  certames 
ment,  par  I'entremise  de  ses  filiales  ou  autrement  :  activaes 
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(a)  deal  in  goods,  wares  and  merchandise  or  engage  in 
any  trade  or  business; 

(b)  provide  letters  of  credit  or  like  instruments; 

(c)  guarantee  the  performance  of  any  obligation  by  a 
person  other  than  the  corporation  or  its  subsidiary 
unless  the  corporation  has  received  security  for  the 
guarantee  at  least  equal  to  the  amount  of  the  obli- 
gation guaranteed;  or 

(d)  issue  notes  of  the  corporation  payable  to  bearer  on 
demand  and  intended  for  circulation. 

Offences  214. — (1)  Every  person  who, 

(a)  contravenes  any  provision  of  section  213; 

(b)  fails  to  comply  with  any  written  undertaking  given 
under  this  Act; 

(c)  fails  to  comply  with  an  order  made  under  this  Act; 

(d)  contravenes  any  provision  of  Part  IX; 

(e)  allows  their  name  to  be  used  on  behalf  of  a  person 
having  a  beneficial  interest  in  a  corporation  for  the 
purpose  of  disguising  such  interest; 

(f)  contravenes  reporting  requirements  related  to 
insider  trading  in  respect  of  a  corporation; 

(g)  traffics  in  a  shareholder's  list  contrary  to  section 
133; 

(h)  accepts  or  receives  or  gives  a  grant  or  gratuity  or 
holds  shares  contrary  to  section  179; 

(i)  fails  to  report  to  the  Superintendent  as  required 
under  this  Act; 

(j)  in  the  case  of  a  registered  corporation,  contravenes 
any  term,  condition  or  restriction  imposed  on  its 
registration;  or 

(k)  knowingly  provides  false  information  in  relation  to 
any  matter  under  this  Act, 

is  guilty  of  an  offence. 
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a)  faire  le  commerce  d'effets  mobiliers,  d'objets  et  de 
marchandises  ou  s'adonner  a  un  commerce; 

b)  souscrire  des  letlres  de  credit  ou  effets  semblables; 

c)  cautionner  I'ex^cution  d'une  obligation  par  une  per- 
sonne  autre  que  la  compagnie  ou  sa  filiale,  k  moins 
que  la  compagnie  n'ait  regu  une  surete  d'une  valeur 
au  moins  egale  au  montant  de  I'obligation  garantie; 

d)  d^livrer  des  billets  au  porteur  payables  sur  de- 
mande,  souscrits  par  la  compagnie  et  destines  k  etre 
mis  en  circulation. 

214  (1)  Est  coupable  d'une  infraction  toute  personne  qui :    infractions 

a)  enfreint  une  disposition  de  I'article  213; 

b)  ne  se  conforme  pas  k  un  engagement  ^crit  pris  aux 
termes  de  la  pr^sente  loi; 

c)  enfreint  une  ordonnance  prise  ou  rendue  ou  un 
ordre  donn^  en  vertu  de  la  pr^sente  loi; 

d)  enfreint  une  disposition  de  la  partie  IX; 

e)  consent  h  I'utilisation  de  son  nom  ou  de  sa  denomi- 
nation sociale  pour  le  compte  du  titulaire  d'un  droit 
k  titre  b^n^ficiaire  dans  une  compagnie,  aux  fins  de 
jjermettre  k  ce  dernier  de  dissimuler  son  droit; 

f)  ne  se  conforme  pas  aux  obligations  de  divulgation 
relatives  aux  transactions  d'inities  relativement  aux 
compagnies; 

g)  trafique  des  listes  d'actionnaires  contrairement  k 
Particle  133; 

h)  accepte,  regoit  ou  accorde  un  don  ou  une  gratifica- 
tion, ou  detient  des  actions,  contrairement  a  I'arti- 
cle 179; 

i)  ne  pr^sente  pas  au  surintendant  un  rapport  exigd 
aux  termes  de  la  presente  loi; 

j)  dans  le  cas  d'une  compagnie  inscrite,  enfreint  une 
condition  ou  restriction  dont  est  assortie  son  inscrip- 
tion; 

k)  fournit  sciemment  de  faux  renseignements  concer- 
nant  tout  p>oint  visd  a  la  presente  loi. 
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Derivative 


(2)  On  conviction  for  an  offence  referred  to  in  subsection 
(1)  or  subsection  60  (4)  or  61  (6),  the  person  convicted  is  lia- 
ble on  a  first  conviction  to  a  fine  of  not  more  than  $100,000 
and  on  each  subsequent  conviction  to  a  fine  of  not  more  than 
$200,000. 

(3)  Every  person  who  caused,  authorized,  permitted  or  par- 
ticipated in  an  offence  referred  to  in  subsection  (1)  or  subsec- 
tion 60  (4)  or  61  (6)  is  guilty  of  an  offence  and  on  conviction  is 
liable  on  a  first  conviction  to  a  fine  of  not  more  than  $100,000 
and  on  each  subsequent  conviction  to  a  fine  of  not  more  than 
$200,000. 


Saving, 
voluntary 
compliance 
program 


Saving, 
disclosure 


Limitation 
period 


Order  to 
comply 


Restitution 


(4)  Notwithstanding  subsection  (1),  a  person  for  whom  a 
voluntary  compliance  program  has  been  approved  by  the 
Superintendent  who  complies  fully  with  such  program  shall 
not  be  prosecuted  for  or  convicted  of  an  offence  in  respect  of 
the  breach  of  this  Act  which  the  program  was  intended  to 
remedy. 

(5)  A  person  is  not  guilty  of  an  offence  under  clause  (1)  (d) 
if  the  person  was  not  a  party  to  the  offence  and  reported  the 
failure  to  comply  with  Part  IX  as  set  out  in  section  150  or  151. 

215.  No  proceeding  for  an  offence  under  this  Part  shall  be 
commenced  in  any  court  more  than  two  years  after  the  facts 
upon  which  the  proceedings  are  based  first  came  to  the  knowl- 
edge of  the  Superintendent. 

216.  Where  a  person  is  convicted  of  an  offence  under  this 
Act  or  the  regulations,  the  court  in  which  proceedings  in 
respect  of  the  offence  are  taken,  in  addition  to  any  punish- 
ment it  may  impose,  may  order  that  person  to  comply  with 
the  provisions  of  this  Act  or  the  regulations  for  the  contraven- 
tion of  which  the  person  has  been  convicted. 

217.  Where  a  person  is  convicted  of  an  offence  under  this 
Act,  the  court  making  the  conviction  may,  in  addition  to  any 
other  penalty,  order  the  person  convicted  to  make  compensa- 
tion or  restitution  in  relation  thereto. 


PART  XIV 


MISCELLANEOUS  AND  REGULATIONS 


Deposits 
from  persons 
unable  to 
contract 


218.  A  registered  corporation,  without  the  authority,  aid, 
assistance  or  intervention  of  any  other  person  or  official  being 
required,  may  receive  deposits  from  any  person  regardless  of 
the  person's  age,  status  or  condition  in  life,  and  whether  the 
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(2)  La  personne  declar^e  coupable  d'une  infraction  visee  au  p^'"* 
paragraphe  (1)  ou  aux  paragraphes  60  (4)  ou  61  (6)  est  passi- 
ble d'une  amende  d'au  plus  100  000  S  a  la  premiere  declara- 
tion de  culpabilite  et  d'au  plus  200  000  $  a  chacune  des  decla- 
rations subsequentes. 


(3)  Toute  personne  qui  a  caus^.  autoris^  ou  permis  la  per- 
petration de  rinfraction  visee  au  paragraphe  (1)  ou  aux  para- 
graphes 60  (4)  ou  61  (6),  ou  qui  y  etait  partie,  est  coupable 
d'une  infraction  et  passible,  sur  declaration  de  culpability, 
d'une  amende  d'au  plus  100  000  $  ^  la  premidre  declaration  de 
culpability  et  d'au  plus  200  000  $  a  chacune  des  declarations 
subsequentes. 


Infraction 
d^rivec 


(4)  Malgre  le  paragraphe  (1),  la  personne  qui  se  conforme  a  Exception. 
toutes  les  dispositions  d'un  programme  d'adhesion  volontaire  d^a'dh^orT 
approuve  a  son  egard  par  le  surintendant  nest  passible  d'au-  ^oiontaire 
cune  poursuite  ou  condamnation  a  la  suite  de  la  contravention 

^  la  prdsente  loi  que  ce  programme  dtait  destind  h  corriger. 

(5)  N'est  coupable  d'aucune  infraction  aux  termes  de  I'ali-  E«c^»n-  en 
n6a  (1)  d)  la  personne  qui  n'etait  pas  partie  k  I'infraction  et  a  dtvuigaiion 
signal^  Tomission  de  se  conformer  a  la  partie  IX,  conforme- 

ment  aux  articles  150  ou  151. 

215  Est  irrecevable  la  poursuite  intentee  relativement  k  Prescription 
une  infraction  h  la  pr^sente  partie  plus  de  deux  ans  apres  que 

les  faits  sur  lesquels  elle  se  fonde  ont  ete  portes  a  la  connais- 
sance  du  surintendant. 

216  Le  tribunal  qui  prononce  la  declaration  de  culpabilite  or<*onnance 
peut,  en  plus  de  toute  autre  peine,  ordonner  a  la  personne  conformer 
reconnue  coupable  d'une  infraction  a  la  presente  loi  ou  aux 
reglements  de  se  conformer  a  la  disposition  a  I'egard  de 
laquelle  elle  a  ete  dedaree  coupable  dune  infraction. 

217  Le  tribunal  qui  prononce  la  declaration  de  culpabilite  Restitution 
peut.  en  plus  de  toute  autre  peine,  ordonner  a  la  personne 
reconnue  coupable  de  I'infraction  aux  termes  de  la  presente 

loi  de  verser  une  indemnite  ou  de  faire  restitution  en  conse- 
quence. 

PARTIE  XIV 

DISPOSITIONS  DIVERSES  ET  REGLEMENTS 

218  U  compagnie  inscrite  peut,  sans  I'aide.  le  concours  ni  ^ff^'^^PJ^^^ 
I'intervention  d'une  autre  personne  ou  d'un  fonctionnaire,  nayam  pas  la 
recevoir  les  depots  de  toute  personne,  sans  egard  a  son  age,  sa  "^^^f^^^f 
qualite,  sa  condition  ou  sa  capacite  juridique  de  contracter. 
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Direction  as 
to  disposition 
of  deposits 
on 
death 


Rights  of 
corporation 


person  is  qualified  by  law  to  enter  into  ordinary  contracts  or 
not,  and  from  time  to  time  may  pay  any  or  all  of  the  principal 
thereof  and  any  or  all  of  the  interest  thereon  to  or  to  the 
order  of  the  person,  unless  before  payment,  the  money  on 
deposit  is  claimed  by  some  other  person  in  a  court  proceeding 
to  which  the  corporation  is  a  party  and  in  respect  of  which 
service  of  a  statement  of  claim  or  other  process  originating 
such  proceeding  has  been  made  on  the  corporation,  or  in  any 
other  proceeding  pursuant  to  which  an  injunction  or  order 
made  by  the  court  requiring  the  corporation  not  to  make  pay- 
ment of  such  money  or  to  make  payment  thereof  to  some  per- 
son other  than  the  depositor  has  been  served  on  the  corpora- 
tion, and  in  the  case  of  any  such  claim  so  made  the  money  so 
deposited  may  be  paid  to  the  depositor  with  the  consent  of  the 
claimant  or  to  the  claimant  with  the  consent  of  the  depositor. 

219. — (1)  A  person  who  has  dep>osits  with  a  registered 
corporation  not  exceeding  $2,000  may,  by  a  writing,  signed  by 
him  or  her  and  deposited  with  the  corporation,  nominate  any 
person  to  receive  the  amount  thereof  at  his  or  her  death. 

(2)  Upon  receiving  a  statutory  declaration  as  to  the  death 
of  a  person  who  has  made  a  nomination  under  subsection  (1), 
the  corporation  may  substitute  on  its  books  the  name  of  the 
nominee  in  place  of  the  name  of  such  person  or  may  forthwith 
pay  to  the  nominee  the  amount  due. 


Where  no 
direction 


Unclaimed 
deposits 


(3)  Where  a  depositor  as  described  in  subsection  (1)  dies 
without  making  a  nomination  in  accordance  with  that  subsec- 
tion, the  deposit  may.  without  letters  probate  or  letters  of 
administration  being  taken  out,  be  paid  or  transferred  to, 

(a)  the  person  who  appears  to  the  corporation  to  be 
entitled  under  the  will  of  such  depositor  or  in  the 
case  of  intestacy  under  the  law  relating  to  devolu- 
tion of  property  to  receive  it;  or 

(b)  any  person  who  appears  to  the  corporation  to  be 
equitably  entitled  thereto  by  reason  of  having  incur- 
red expense  for  the  support,  medical  attendance  or 
burial  of  the  depositor, 

upon  receipt  by  the  corporation  of  the  statutory  declaration  of 
the  person  so  claiming  stating  the  time  and  place  and  death  of 
the  applicant  and  the  facts  supporting  the  claim. 

220. — (1)  Within  thirty  days  of  a  deposit  made  in  Ontario 
to  a  registered  provincial  corporation  becoming  an  unclaimed 
deposit,  the  corporation  shall  pay  to  the  Treasurer  of  Ontario 
the  amount  owing  to  the  depositor,  including  interest,  if  any, 
in  accordance  with  the  agreement  between  the  corporation 
and  the  depositor. 
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Elle  peut  de  meme  verser  k  cette  personne  ou  a  son  ordre, 
une  partie  ou  la  totalite  du  principal  et  des  interets.  sauf  si, 
avant  ce  versemenl,  les  sommes  deposees  sont  revendiquees 
par  une  autre  personne  dans  une  instance  judiciaire  a  laqueile 
est  partie  la  compagnie  et  que  cette  derniere  a  regu  significa- 
tion d'une  declaration  ou  d'un  autre  acte  introductif  d'ins- 
tance.  Cette  exception  vaut  aussi  dans  le  cas  de  I'instance  dans 
laqueile  une  injonction  ou  autre  ordonnance  enjoignant  a  la 
compagnie  de  ne  pas  verser  la  somme  d'argent  ou  d'en  effec- 
tuer  le  versement  a  une  personne  autre  que  le  deposant  a  ete 
rendue  et  signifiee  ^  la  compagnie.  Si  une  telle  revendication 
est  presentee,  les  sommes  deposees  peuvent  etre  versees  soit 
au  deposant.  soit  ^  Tauteur  de  la  demande.  de  leur  consente- 
ment  reciproque. 

219  (1)  La  personne  dont  les  depots  effectu^s  auprds  de  la  J'"'*^'^''!"" 
compagnie  inscrite  ne  depassent  pas  2  0(X)  S  peut.  dans  un  b  mon  du 
ecrit  sign^  de  sa  main  et  deposd  aupres  de  la  compagnie.  desi-  d^posam 
gner  le  beneficiaire  de  ces  sommes  ^  son  deeds. 


Droits  de  la 
a>mpagnic 


cxpresse 


(2)  Dds  reception  d'une  declaration  solennelle  concernant  le 
ddcds  de  la  personne  qui  est  I'auteur  de  la  designation  visee  au 
paragraphe  (1).  la  compagnie  peut.  dans  ses  dossiers,  substi- 
tuer  au  nom  de  cette  personne  celui  de  la  personne  designee 
ou  peut  immediatement  verser  la  somme  due  a  la  personne 
designee. 

(3)  Au  ddcds  du  deposant  vise  au  paragraphe  (I)  qui  n'a  pas  ^^"^^  '^^ 
fait  de  designation  aux  termes  de  ce  paragraphe.  les  sommes 
deposees  peuvent.  sans  qu'il  y  ait  deiivrance  de  lettres  dho- 
mologation  ou  d'administration.  etre  versees  h  la  personne 
qui.  de  I'avis  de  la  compagnie.  parait  y  avoir  droit  : 

a)  aux  termes  du  testament  du  deposant  ou  de  la  loi 
qui  regit  les  successions  ab  intestate  selon  le  cas; 

b)  en  equity,  en  raison  des  frais  engages  par  celle-ci 
pour  les  aliments,  le  traitement  medical  ou  I'inhu- 
mation  du  deposant. 

Ceci  peut  se  faire  dds  reception  par  la  compagnie  de  la  decla- 
ration solennelle  de  Tauteur  de  la  demande,  indiquant  la  date 
et  le  lieu  du  deeds  du  deposant  et  les  fails  a  lappui  de  sa 
demande. 

220  (1)  Lorsqu'un  depot  fait  en  Ontario  aupres  dune 
compagnie  provinciale  inscrite  devient  un  depot  non  reclame. 
la  compagnie  verse  au  tresorier  de  TOntario.  dans  les  trente 
jours,  le  montant  qui  est  dii  au  deposant.  y  compris  les  inte- 
rets. le  cas  echeant.  conformement  a  I'accord  conclu  entre  la 
compagnie  et  le  def>osant. 


Depots  non 
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Effect  of 
payment 


Idem 


Idem 


(2)  Payment  to  the  Treasurer  under  subsection  (1)  dis- 
charges the  corporation  from  all  liability  in  respect  of  the 
deposit. 

(3)  The  Treasurer  may  pay  an  amount  received  under  sub- 
section (1)  to  a  person  claiming  to  be  entitled  to  it  upon  being 
furnished  with  satisfactory  proof  of  the  person's  entitlement. 

(4)  For  the  purpose  of  subsection  (1),  a  deposit  becomes  an 
unclaimed  deposit  on  the  day  ten  years  after  the  day  on  which 
the  fixed  term  ended,  in  the  case  of  a  deposit  for  a  fixed  term, 
and,  in  any  other  case,  the  day  on  which  the  last  transaction 
took  place  on  the  depositor's  account  or  a  statement  of 
account  was  last  requested  or  acknowledged  by  the  depositor, 
whichever  is  latest.  -^t- 


Payments  by  221.  Where  a  registered  corporation,  after  the  death  of  a 
depositor,  has  paid  or  transferred  a  deposit  to  the  person  who 
at  the  time  appeared  to  be  entitled  thereto,  the  payment  or 
transfer  is  valid  with  respect  to  any  demand  from  any  other 
person  as  legatee,  next  of  kin  or  personal  representative  of 
the  deceased  against  the  corporation,  but  the  legatee,  next  of 
kin  or  representative  is  entitled  to  recover  the  amount  of  the 
deposit  from  the  recipient  or  transferee. 

Delivery  of  222. — (1)  Delivery  of  any  written  notice  or  document  for 

any  purpose  of  this  Act,  where  the  mode  is  not  otherwise 
specified,  may  be  delivered  by  first  class  ordinary  mail  or  first 
class  registered  mail, 

(a)  in  the  case  of  a  registered  corporation,  addressed  to 
it  or  its  chief  executive  officer  at  its  principal  place 
of  business; 


Idem 


(b)  in  the  case  of  a  director,  addressed  to  the  director 
at  his  or  her  address  as  shown  on  the  records  of  the 
Superintendent;  and 

(c)  in  the  case  of  the  Superintendent,  addressed  to  the 
Superintendent  at  his  or  her  office. 

(2)  In  the  case  of  an  extra-provincial  corporation,  a  notice 
or  document  may  be  delivered  in  accordance  with  clause 
(1)  (a)  or  may  be  delivered  by  first  class  or  registered  mail 
addressed  to  it  or  its  agent  or  any  of  its  agents  at  the  address 
thereof  as  set  out  in  the  most  recent  application  filed  under 
section  32. 


Regulations         223.  The   Lieutenant   Governor   in   Council   may   make 
regulations, 
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(2)  Le  vcrsement  du  montant  au  tresorier  aux  termes  du  ^ffct  du 
paragraphe  (1)  libdre  la  compagnie  de  toute  obligation  en  ce  '^^"*"^'" 
qui  conceme  le  d^pot. 

Q)  Le  tresorier  peut  verser  un  montant  re?u  aux  termes  du  '<*«'" 
paragraphe  (1)  k  la  personne  qui  pretend  y  avoir  droit,  s'il 
re^oit  des  preuves  satisfaisantes  du  droit  de  cette  personne  k 
ce  montant. 


(4)  Pour  Tapplication  du  paragraphe  (1),  un  d^pot  devient  '*'" 
un  depot  non  reclame  le  dixidme  anniversaire  de  Kecheance, 
s'il  Skagit  d'un  depot  a  ^ch^ance  fixe,  et,  dans  tous  les  autres 
cas.  le  dixidme  anniversaire  de  la  derniere  operation  relative 
au  compte  du  deposant.  ou  du  dernier  jour  ou  le  deposant  a 
demand^  un  relev^  de  compte  ou  a  accuse  reception  dun  tel 
relev^,  selon  le  jour  le  plus  recent.  ^4^ 

221  Le  versement  ou  la  cession  par  la  compagnie  inscrite,  versemem 
k  la  suite  du  d^ces  du  deposant.  des  sommes  deposees  a  la  erreu"  ^" 
personne  qui  paraissait  alors  y  avoir  droit  est  valable  face  k 

toute  demande  de  la  part  du  l^gataire,  du  plus  proche  parent 
ou  de  Tayant  droit  du  defunt.  Ces  personnes  sont  toutefois 
fondles  k  recouvrer  ces  sommes  du  b^n^ficiaire  ou  du  cession- 
naire. 

222  (1)  L'envoi  d'un  avis  dcrit  ou  autre  document  pour  Envoi  des 
Tapplication  de  la  presente  loi  s'effectue.  k  moins  qu'un  autre 

mode  ne  soit  pr^cis^,  par  courrier  ordinaire  ou  recommand6 
de  premiere  classe  : 

a)  dans  le  cas  de  la  compagnie  inscrite,  k  son  adresse 
ou  k  celle  du  responsable  de  la  direction  k  I'etablis- 
sement  principal  de  la  compagnie; 

b)  dans  le  cas  de  I'administrateur,  k  I'adresse  de  ce 
dernier  qui  figure  aux  dossiers  du  surintendant; 

c)  dans  le  cas  du  surintendant.  k  son  bureau. 

(2)  Dans  le  cas  de  la  compagnie  extraprovinciale,  I'avis  ou  '<*«'" 
le  document  peut  etre  envoys,  soit  conformement  a  I'alinea 
(1)  a),  soit  par  courrier  de  premiere  classe  ou  recommande  a 
Tadresse  de  la  compagnie  ou  de  son  mandataire  ou  de  Tun 
d'eux  a  Tadresse  qui  figure  a  la  demande  la  plus  recente  depo- 
s6e  aux  termes  de  I'article  32. 

223  Le  lieutenant-gouvemeur  en  conseil  peut,  par  regie-  R^gicnems 
ment  : 
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1.  prescribing  forms  and  providing  for  their  use; 

2.  requiring  the  payment  of  annual  fees  and  fees  for 
letters  patent  of  incorporation  and  supplementary 
letters  patent  and  in  respect  of  any  function  per- 
formed by  the  Superintendent  or  Director  under 
this  Act  or  the  regulations  and  prescribing  the 
amounts  thereof; 

3.  exempting  persons  holding  such  percentage,  as  may 
be  set  out  in  the  regulation,  of  shares  of  a  corpora- 
tion from  the  requirements  of  section  63; 

4.  exempting  classes  of  corporations  from  the  require- 
ments of  section  63; 

5.  respecting  the  records,  pajjers  and  documents  to  be 
retained  by  corporations  and  the  length  of  time  they 
shall  be  so  retained; 

6.  requiring  the  disclosure  to  borrowers  of  terms  and 
conditions  of  loans  and  mortgages  and  of  interest 
rates  in  lending  transactions; 

7.  prescribing  words  or  expressions  that  are  prohibited 
in  the  name  of  a  corporation  and  prescribing  condi- 
tions for  the  use  of  names  by  corporations; 

8.  prescribing  the  information  that  shall  be  maintained 
in  the  Loan  Corporations  Register,  the  Trust  Cor- 
porations Register  and  the  public  file  of  each  cor- 
poration; 

9.  governing  the  custody  and  safekeeping  of  securities, 
property  or  trust  assets  registered  in  the  name  of  or 
held  by  a  registered  corporation; 

10.  prescribing  financial  statements  required  under  this 
Act  and  the  method  of  their  preparation; 

11.  prescribing  information  to  be  placed  before  the 
annual  meeting  of  a  corporation  and  requiring  a 
corporation  to  make  public  such  information  as  may 
be  set  out  in  the  regulations; 

12.  governing  the  reporting  of  information  to  and  by 
The  Trust  Companies  Association  of  Canada  Inc.; 
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1.  prescrire  des  formules  et  prevoir  les  modaiites  de 
leur  emploi; 

2.  exiger  Tacquittement  de  droits  annuels,  ainsi  que  de 
droits  pour  la  delivrance  de  lettres  patentes  de  cons- 
titution et  de  lettres  patentes  supplementaires,  de 
meme  que  de  droits  relics  a  Texercice  des  fonctions 
du  surintendant  ou  du  directeur  aux  termes  de  la 
presente  loi  ou  des  reglements,  et  prescrire  les  mon- 
tants  de  ces  droits; 

3.  soustraire  k  I'application  de  I'article  63  les  d^ten- 
teurs  d'un  pourcentage  d'actions  de  la  compagnie, 
tel  que  fix^  au  reglement; 

4.  soustraire  k  I'application  de  Particle  63  des  catego- 
ries de  compagnies; 

5.  prevoir  les  dossiers,  Merits  et  documents  que  la  com- 
pagnie doit  conserver,  de  meme  que  la  dur^e  de 
leur  conservation; 

6.  exiger  la  divulgation  aux  emprunteurs  des  condi- 
tions dont  sont  assorties  les  prets  et  les  hypothd- 
ques,  ainsi  que  des  taux  d'int^rets  relatifs  aux  oF>e- 
rations  de  pret; 

7.  prescrire  des  mots  ou  expressions  dont  Temploi 
dans  la  denomination  sociale  d'une  compagnie  est 
interdit,  et  prescrire  les  conditions  d'utilisation  de 
denominations  sociales  par  les  compagnies; 

8.  prescrire  les  renseignements  qui  sont  conserves  dans 
le  Registre  des  compagnies  de  pret,  le  Registre  des 
compagnies  de  fiducie,  et  le  dossier  public  de  cha- 
cune  d'elles; 

9.  regir  la  garde  et  le  maintien  en  lieu  siir  des  valeurs 
mobilidres,  des  biens  et  notamment  des  biens  dete- 
nus en  fiducie,  conserves  par  la  compagnie  inscrite 
ou  inscrits  a  son  nom; 

10.  prescrire  les  etats  financiers  exiges  aux  termes  de  la 
presente  loi,  ainsi  que  la  fa^on  de  les  etablir; 

11.  prescrire  les  renseignements  devant  etre  presentes 
lors  de  I'assembiee  annuelle  de  la  compagnie,  et 
exiger  que  celle-ci  rende  publics  les  renseignements 
que  prescrit  le  reglement; 

12.  regir  la  communication  de  renseignements  a  L' As- 
sociation des  compagnies  de  fiducie  du  Canada  Inc., 
ainsi  que  leur  diffusion  par  celle-ci; 
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13.  prescribing  the  method  of  calculating  the  capital 
base  of  a  corporation,  including  what  assets  may  or 
may  not  be  included  therein  and  the  manner  in 
which  the  value  of  any  such  asset  shall  be  calculated 
or  determined  for  such  purpose; 

14.  prescribing  the  method  of  calculating  the  total 
assets  of  a  corporation,  including  the  manner  in 
which  the  value  of  any  such  asset  shall  be  calculated 
or  determined  for  such  purpose; 

15.  prescribing  classes  of  loans,  investments  or  transac- 
tions for  the  purposes  of  Part  IX; 

16.  prescribing  limits  in  dollar  amounts  or  in  a  percent- 
age of  total  assets  of  investments  in  any  asset  or  any 
class  of  assets  and  where  a  limit  has  been  imposed 
by  this  Act  with  respect  to  any  asset  or  class  of 
assets,  prescribing  limits  that  are  more  restrictive 
than  those  set  out  in  the  Act; 

17.  prescribing  the  method  of  calculating  liquidity  of  a 
corporation; 

18.  governing  the  issue  of  subordinated  notes; 

19.  governing  the  establishment  and  operation  of  com- 
mon trust  funds  and  the  investment  of  trust  money 
in  such  funds; 

20.  requiring  the  bonding  and  insurance  coverage  of 
and  for  directors,  officers,  agents  and  employees  of 
the  corporation  and  of  property  of  the  corporation 
or  held  by  it; 

21.  governing  the  activities  of  a  registered  corporation 
in  dealing  with  persons  who  act  as  agents  for  the 
corporation  and  governing  the  relationships 
between  the  corporation  and  its  agents; 

22.  designating  statutes  and  ordinances  for  the  purposes 
of  clause  162  (2)  (a); 

23.  prescribing  a  percentage  for  the  purposes  of  clause 
168(1)  (a); 

24.  governing  the  establishment  of  networks  by  reg- 
istered corporations  for  the  purpose  of  providing 
financial  services  to  their  clients; 
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13.  prescrire  le  mcxie  de  calcul  de  Tapport  en  capital  de 
la  compagnie,  y  compris  les  biens  devant  etre  inclus 
ou  non  et.  a  celte  fin.  le  mode  d'evaluation  de  cha- 
cun  de  ces  biens; 

14.  prescrire  le  mode  de  calcul  de  I'aciif  total  de  la 
compagnie,  y  compris  le  mode  d'evaluation  a  cette 
fin  de  chacun  des  biens  qui  le  composent; 

15.  prescrire  des  categories  de  prets,  de  placements  ou 
d'op^rations  pour  I'application  de  la  partie  IX; 

16.  prescrire  la  limite,  soit  en  dollars,  soit  en  pourcen- 
tage.  du  total  de  I'actif  qui  peut  etre  place  dans  un 
bien  ou  une  cat^gorie  de  biens  et,  lorsquune  limite 
est  imposee  par  la  presente  loi  relativement  a  un 
bien  ou  ^  une  categoric  de  biens.  prescrire  des  limi- 
tes  plus  restrictives  que  celles  ^nonc^es  h  la  pre- 
sente loi; 

17.  prescrire  Ic  mode  de  calcul  des  liquidit^s  de  la  com- 
pagnie; 

18.  r6gir  la  d^livrance  des  titres  subalternes; 

19.  r^gir  I'etablissement  et  I'exploitation  des  fonds  en 
fiducie  colleciifs  et  le  placement  dans  ces  fonds  des 
sommes  d^tenues  en  fiducie; 

20.  exiger  la  souscription  de  cautionnements  par  les 
administrateurs.  dirigeants.  mandataires  et  em- 
ployes de  la  compagnie  ainsi  que  la  souscription 
d'assurances  a  leur  egard  et  a  I'egard  des  biens  dont 
elle  a  la  propriety  ou  qui  sont  confids  k  sa  garde; 

21.  r^gir  les  activites  de  la  compagnie  inscrite  dans  le 
cadre  de  ses  rapfX)rts  avec  ses  mandataires.  ainsi 
que  les  rapports  entre  ces  derniers  et  la  compagnie; 

22.  designer  des  lois  et  des  ordonnances  pour  Tapplica- 
tion  de  Talinea  162  (2)  a); 

23.  prescrire  un  pourcentage  pour  lapplication  de  I'ali- 
n^a  168(1)  a); 

24.  r^gir  Tetablissement  de  r^seaux  par  des  compagnies 
inscrites  aux  fins  de  fournir  des  services  financiers  a 
leurs  clients; 


I 
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25.  prescribing  information  to  be  provided  to  security 
holders  of  a  corporation  and  to  persons  on  whose 
behalf  a  registered  corporation  holds  securities  of  a 
body  corporate  as  fiduciary  or  agent; 

26.  prescribing  the  conditions  upon  which  a  corporation 
may  invest  its  funds  in  the  fully  paid  voting  shares 

R.s.o.  1980,  of  a  dealer  within  the  meaning  of  the  Securities  Act; 

c.  466 

27.  prescribing  procedures  related  to  the  payment  of 
unclaimed  deposits  to  the  Treasurer  of  Ontario 
under  section  220  and  for  claiming  them  from  the 
Treasurer,  requiring  provincial  corporations  to  give 
notices  to  depositors  in  relation  thereto  and  to  keep 
such  records  thereof  as  are  prescribed; 

28.  permitting  registered  corporations  to  make  loans  to 
employees  as  described  in  subsection  142  (2)  and 
prescribing  the  maximum  amount  of  any  such  loan; 

29.  prescribing  terms  and  conditions  for  the  establish- 
ment and  operation  of  subsidiaries; 

30.  relating  to  reports  by  auditors; 

31 .  prescribing  qualifications  for  appointment  as  an  offi- 
cer of  a  corporation; 

32.  prescribing  duties  for  audit  committees  and  invest- 
ments committees; 

33.  prescribing  any  matter  referred  to  in  this  Act  as 
being  prescribed  by  the  regulations. 

Return  of  224.  A  Corporation  that  was  required  by  a  private  Act  to 

security  ■"""""  ••  •  -.         • 

post  any  amount  as  security  as  a  condition  of  registration  may 
apply  to  the  Superintendent  to  have  the  security  released  and, 
if  the  Superintendent  approves  of  the  release,  the  security 
shall  be  returned  to  the  corporation.  '^' 

Exemption  225.  The  Superintendent  may  exempt  a  trust  corporation 

from  ,         .  ,  '^  ,.  -ii-.r  !• 

minimum        that  in  Other  respects  complies  with  this  Act  from  compliance 

capital  with   the    minimum   capital   requirements   under   subsection 

requirements    ^q  ^^^  ^^  clausc  33  (a),  subject  to  such  terms  and  conditions  as 

may  be  prescribed  and  to  such  terms  and  conditions  as  the 

Superintendent  may  impose,  so  long  as  the  trust  corporation  is 

offering  its  services  primarily  in  a  community  that,  in  the 
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25.  prescrire  les  renseignements  qui  doivent  etre  foumis 
aux  detenteurs  des  valeurs  mobilieres  dune  compa- 
gnie  et  aux  personnes  pour  le  compte  desquelles  la 
compagnie  inscrile  detient,  a  litre  de  fiduciaire  ou 
de  mandataire.  des  valeurs  mobilieres  d'une  per- 
sonne  morale; 

26.  prescrire  les  conditions  sous  lesquelles  une  compa- 
gnie peut  investir  ses  fonds  dans  les  actions  assorties 
du  droit  de  vole  et  enlieremeni  liberees  d'un  cour- 
tier au  sens  de  la  Loi  sur  les  valeurs  mobilieres:  l  r  o  1980. 

chap.  466 

27.  prescrire  des  procedures  relativement  au  versement 
au  tresorier  de  I'Ontario  des  depots  non  reclames 
aux  termes  de  I'article  220  et  relativement  a  la  recla- 
mation de  ces  depots  aupres  du  tresorier,  et  exiger 
que  les  compagnies  provinciales  donnent  des  avis 
aux  dept)sants  a  I'egard  de  ces  questions  et  qu'elles 
conserNent  a  ce  sujet  les  dossiers  qui  sont  prescrils; 

28.  permettre  aux  compagnies  inscrites  de  consentir  des 
prets  a  leurs  employes,  aux  termes  du  paragraphe 
142  (2).  et  prescrire  le  montant  maximal  dun  tel 
pret;  -^' 

29.  prescrire  les  conditions  relatives  k  T^tablissement  et 
a  Texploitation  de  filiales; 

30.  r^gir  les  rapports  des  v^rificateurs; 

31.  prescrire  les  qualites  requises  pour  acceder  au  poste 
de  dirigeant  d'une  compagnie: 

32.  prescrire  les  obligations  qui  incombent  aux  comites 
de  verification  el  aux  comites  de  placements; 

33.  prescrire  loute  question  qui  selon  la  pr^sente  loi  est 
prescrile  par  les  reglements. 

224  La  compagnie  dont  une  condition  de  I'inscription,  ^  camionne 

r  ^,*. J      f  ment  est 

imposee  par  une  loi  d  mterei  pnve,  etait  de  fournir  un  cau-  retoume  a  la 
tionnement  peut  demander  au  surintendant  de  faire  liberer  le  compagnie 
cautionnement.  Si  le  surintendant  donne  son  approbation  a  la 
liberation,  le  cautionnement  est  retoume  a  la  compagnie. 

225  Sous  reserve  des  conditions  prescrites  et  de  celles  que  Jjf^"^^^  ,^^ 
peut  imposer  le  surintendant,  celui-ci  peut  dispenser  la  com-  normes  de 
pagnie  de  fiducie  qui  s  est  par  ailleurs  conformee  a  la  presente  ^P'^"^'^, 

loi  de  Tobservation  des  normes  de  capital  minimal  fixees  par 
le  paragraphe  10  (5)  ou  par  I'alinea  33  a),  tant  que  ses  services 
sont  offerts  principalemenl  a  une  collectivite  dont  les  besoins. 
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Transition, 
capital  levels 


Opinion  of  the  Superintendent,  would  not  otherwise  be  ade- 
quately served  by  a  trust  corporation. 

226. — (1)  Notwithstanding  any  other  provision  of  this 
Act,  where  a  corporation,  immediately  before  the  coming  into 
force  of  clause  33  (a)  of  this  Act,  was  registered  under  the 
Loan  and  Trust  Corporations  Act,  being  chapter  249  of  the 
Revised  Statutes  of  Ontario,  1980,  the  minimum  capital 
requirements  under  that  clause  shall  not  apply  to  the  corpora- 
tion until  the  1st  day  of  January,  1991  so  long  as  the  corpora- 
tion maintains  the  minimum  capital  requirements  required  by 
the  predecessor  of  this  Act  or  such  greater  minimum  capital 
requirements  as  the  Lieutenant  Governor  in  Council  may 
order. 


Extension 
of  time 


Transition, 
directors 


Transition. 

quantum 

limits 

on 

investments 


Duration  of 
authority  to 
carry  on 
business 


Extension 
of  time 


(2)  The  Lieutenant  Governor  in  Council  may  extend  the 
period  for  compliance  with  minimum  capital  requirements 
under  clause  33  (a),  beyond  the  1st  day  of  January,  1991,  sub- 
ject to  such  terms  and  conditions  as  the  Lieutenant  Governor 
in  Council  may  impose. 

(3)  Notwithstanding  any  other  provision  of  this  Act,  the 
board  of  directors  of  a  loan  corporation  or  a  trust  corporation 
in  office  immediately  before  the  coming  into  force  of  this  sec- 
tion may  continue  in  office  until  the  annual  meeting  next  fol- 
lowing the  coming  into  force  of  this  section. 

(4)  Notwithstanding  that  an  investment  was  made  by  a  reg- 
istered corporation  or  any  of  its  subsidiaries  before  the  coming 
into  force  of  this  section,  the  corporation  or  subsidiary  shall 
divest  itself  of  the  investment  within  twelve  months  of  the 
coming  into  force  of  this  section,  if  the  investment,  had  it 
been  made  after  the  coming  into  force  of  this  section,  would 
exceed  any  limit  imposed  by  section  163,  167  or  168. 

227. — (1)  No  corporation  shall  carry  on  the  business  of  a 
loan  corporation  or  of  a  trust  corporation  after  the  1st  day  of 
July,  1996. 

(2)  The  Lieutenant  Governor  in  Council  may  make  regu- 
lations changing  the  date  set  out  in  subsection  (1)  to  a  date     . 
not  later  than  the  1st  day  of  July,  1997. 


PART  XV 


AMENDMENTS,  REPEALS,  COMMENCEMENT,  SHORT  TITLE 


228. — (1)  Section  1  of  the  Ministry  of  Colleges  and  Univer- 
sities Act,  being  chapter  272  of  the  Revised  Statutes  of  Ontario, 
1980,  is  repealed  and  the  following  substituted  therefor: 
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de  I'avis  du  surintendant,  ne  seraient  pas  autrement  satisfaits 
de  fagon  convenable  par  une  compagnie  de  fiducie. 

226  (1)  Malgre  toute  autre  disposition  de  la  presente  loi.  Dispositions 
les  normes  de  capital  minimal  fix^es  par  Talinea  33  a)  ne  s'ap-  SSiv«Tuj 
pliquent  pas  avant  le  1*'  Janvier  1991  a  la  compagnie  qui  etait,  normes  de 
imm^diatement  avant  I'entr^e  en  vigueur  de  cet  alinea,  ins-  "'"**' 
crite  en  vertu  de  la  Loi  sur  les  compagnies  de  pret  et  de 
fiducie,  qui  constitue  le  chapitre  249  des  Lx)is  refondues  de 
rOntario  de  1980.  La  prdsente  disposition  s'applique  tant  que 
la  compagnie  observe  les  normes  de  capital  minimal  fixees  en 
vertu  de  la  loi  que  la  presente  loi  remplace,  ou  les  normes 
plus  dlev^es  ddcretees  par  le  lieutenant-gouverneur  en  conseil. 


(2)  Le  lieutenant-gouverneur  en  conseil  peut,  sous  reserve  Prorogation 
des  conditions  qu'il  fixe  eventuellement,  proroger  au-dela  du 

1"  Janvier  1991  le  d^lai  imparti  aux  compagnies  pour  se  con- 
former  aux  normes  de  capital  minimal  fixdes  par  Talinea 
33  a). 

(3)  Malgr^  toute  autre  disposition  de  la  presente  loi,  le  Dispositions 
mandat  des  administrateurs  de  la  compagnie  de  pret  ou  de  la  r^atiles  aux 
compagnie  de  fiducie  qui  etaient  en  fonction  immediatement  administra- 
avant  I'entr^e  en  vigueur  du  present  article  se  poursuit  jusqu'^ 
Tassembl^e  annuelle  qui  suit  Tentr^e  en  vigueur  du  present 

article. 


(4)  Meme  dans  le  cas  des  placements  effectuds  avant  Ten-  Dispositions 

,  .  ,  ,  •    ■       1  ...  transiioires, 

tree  en  vigueur  du  present  article,  la  compagnie  inscnte  ou  sa  umiie  relative 
filiate  est  tenue  de  sc  dessaisir,  dans  les  douze  mois  de  I'entrde  ^ux  monunts 
en  vigueur  du  present  article,  des  placements  dont  le  montant  placements 
depasserait  la  limite  fixee  par  les  articles  163,  167  ou  168,  s'ils 
avaient  i\€  effectues  aprds  I'entr^e  en  vigueur  du  present  arti- 
cle. 


227  (1)  Nulle  compagnie  ne  peut  poursuivre  les  activit^s  J/pgU^"Jj'jJ^ 
d'une  compagnie  de  pret  ou  d'une  compagnie  de  fiducie  au-  de  scs 
deU  du  \"  juillet  19%. 


activity 


(2)  Le  lieutenant-gouverneur  en  conseil  peut,  par  rdgle-  J™;°g/'°" 
ment,  porter  la  date  fixde  au  paragraphe  (1)  a  une  date  qui 
n'est  pas  post^rieure  au  1"  juillet  1997. 

PARTIE  XV 


MODinCATIONS.  ABROGATIONS.  ENTR£E  EN  VIGUEUR. 
TITRE  ABR£g£ 

228  (1)  L'article  1  de  la  Loi  sur  le  ministere  des  CoUiges  et 
Vniversites,  qui  constitue  le  chapitre  272  des  Lois  refondues  de 
rOntario  de  1980,  est  abroge  et  remplace  par  ce  qui  suit : 
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1987,  c.  ... 

R.S.O.  1980, 
c.  102 


1987.  c. 


Repeals 


1.  In  this  Act, 

"financial  institution"  means  a  bank  named  in  Schedule  A  or 
B  to  the  Bank  Act  (Canada),  a  loan  corporation  or  a  trust 
corporation  registered  under  the  Loan  and  Trust  Corpora- 
tions Act,  1987  or  a  credit  union  or  caisse  populaire  incor- 
porated or  registered  under  the  Credit  Unions  and  Caisses 
Populaires  Act; 

"Minister"  means  the  Minister  of  Colleges  and  Universities; 

"Ministry"  means  the  Ministry  of  Colleges  and  Universities. 

(2)  Subsection  8  (1)  of  the  said  Act  is  amended  by  striking 
out  ^'chartered  bank  to  which  the  Bank  Act  (Canada)  applies, 
or  by  a  credit  union,  as  defined  in  the  Credit  Unions  and 
Caisses  Populaires  Act''*  in  the  fifth,  sixth  and  seventh  lines  and 
inserting  in  lieu  thereof  '^financial  institution*'. 

(3)  Subsection  9  (1)  and  clauses  9  (2)  (a),  (c),  (d),  (h),  (i)  and 
(j)  of  the  said  Act  are  amended  by  striking  out  *'bank  or  credit 
union''  wherever  that  expression  occurs  and  inserting  in  lieu 
thereof  in  each  instance  '^financial  institution". 

(4)  Clauses  9  (2)  (e),  (f)  and  (g)  of  the  said  Act  are  amended 
by  striking  out  '*banks  or  credit  unions"  wherever  that  expres- 
sion occurs  and  inserting  in  lieu  thereof  in  each  instance 
^'financial  institutions".  '^' 

229.  Subparagraph  ii  of  paragraph  32  of  subsection  1  (1) 
of  the  Securities  Ac/,  being  chapter  466  of  the  Revised  Statutes 
of  Ontario,  1980,  is  repealed  and  the  following  substituted 
therefor: 

ii.  administered  by  a  trust  corporation  registered 
under  the  Loan  and  Trust  Corporations  Act, 
1987  and  consists  of  a  common  trust  fund  as 
defined  in  section  1  of  that  Act. 

230.  The  following  are  repealed: 

1.  The  Loan  and  Trust  Corporations  Act,  being  chap- 
ter 249  of  the  Revised  Statutes  of  Ontario,  1980. 

2.  The  Loan  and  Trust  Corporations  Amendment  Act, 
1982,  being  chapter  62. 


3.      Section    30    of   the    Equality    Rights   Statute    Law 
Amendment  Act,  1986,  being  chapter  64.  -^^ 
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1.    In  this  Act,  Definitions 


40  (Can.) 
1987,  c.  ... 


'Tinancial  institution"  means  a  bank  named  in  Schedule  A  or 
B  to  the  Bank  Act  (Canada),  a  loan  corporation  or  a  trust  ^'^^\ 
corporation  registered  under  the  Loan  and  Trust  Corpora- 
tions Act,  1987  or  a  credit  union  or  caisse  populaire  incor- 
porated or  registered  under  the  Credit  Unions  and  Caisses  R so.  i980 
Popuiaires  Act;  '^  '^ 

"Minister"  means  the  Minister  of  Colleges  and  Universities; 

"Ministry"  means  the  Ministry  of  Colleges  and  Universities. 

(2)  Le  paragraphe  8  (1)  de  la  loi  est  modifle  par  substitution, 
k  **chartered  bank  to  which  the  Bank  Act  (Canada)  applies,  or 
by  a  credit  union,  as  defined  in  the  Credit  Unions  and  Caisses 
Popuiaires  Act""  aux  cinquieme,  sixi^me  et  septi^me  lignes,  de 
*' financial  in^tution**. 

(3)  Le  paragraphe  9  (1)  et  les  alln^as  9  (2)  a),  c),  d),  h),  I)  et 
J)  de  la  loi  sont  mudiries  par  substitution,  k  **bank  or  credit 
union**  partout  oil  figure  cette  expresssion,  de  '^financial 
institutton**. 

(4)  I.es  alineas  9  (2)  e),  f)  et  g)  de  la  loi  sont  modifies  par 
substitution,  a  "banks  or  credit  unions''  partout  oil  figure  cette 
expression,  de  '^financial  institutions**.  '^^ 

229  La  sous-disposition  ii  de  la  disposition  32  du  paragra- 
phe 1  (1)  de  la  Loi  sur  les  valeurs  mobiiieres,  qui  constitue  le 
chapitre  466  des  Lois  refondues  de  TOntario  de  1980,  est  abro- 
S^  et  remplac^  par  ce  qui  suit : 

ii.  administered  by  a  trust  corporation  registered 

under  the  Loan  and  Trust  Corporations  Act,   '9«7.  c. 
1987  and  consists  of  a  common  trust  fund  as 
defined  in  section  1  of  that  Act. 

230  Sont  abrOg^eS  :  Abrogations 

1.  La  Loi  sur  les  compagnies  de  pret  et  de  fiducie,  qui 
constitue  le  chapitre  249  des  Lois  refondues  de 
rOntario  de  1980. 

2.  La  Loi  de  1982  modifiant  la  Loi  sur  les  compagnies 
de  pret  et  de  fiducie,  qui  constitue  le  chapitre  62. 

3.  L'article  30  de  la  Loi  de  1986  modifiant  des  his 
concernant  les  droits  a  I'egalite,  qui  constitue  le 
chapitre  64.  '^ 
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Commence-         231.  This  Act  comes  into  force  on  a  day  to  be  named  by 


ment 


proclamation  of  the  Lieutenant  Governor. 


Short  title  232.  The  short  title  of  this  Act  is  the  Loan  and  Trust  Cor- 

porations Act,  1987. 
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231   La  pr^sente  loi  entre  en  vigueur  le  jour  que  le  lieute-  f"|jfj^*" 
nant-gouverneur  fixe  par  proclamation. 

322   Le  litre  abrege  de  la  presente  loi  est  Loi  de  1987  sur  ^i'rc  abrege 
les  compagnies  de  pret  et  de  fiducie. 
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Short  title  228-232 

HER  MAJESTY,  by  and  with  the  advice  and  consent  of  the 

Legislative  Assembly  of  the  Province  of  Ontario,  enacts  as 
follows: 

PARTI 


Definitions 


INTERPRETATION  AND  APPLICATION 

1.  In  this  Act, 


"comptabie"  "accountant"   means   a   person   who   is   licensed   under  the 
R.s.o.  1980.        Public  Accountancy  Act; 

"membre  du  "affiliate"  mcans  a  body  corporate  that  is  an  affiliate  within 
groupe"  the  meaning  of  subsection  2(1); 
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III  Liquidation,  dissolution  et  fusion 

IV  Inscription 

V  Actions  et  actionnaires 

VI  Administrateurs  et  dirigeants 

VII  V^rificateurs  ct  ^tats  financiers 

VIII  Livrcs,  dossiers  et  rapports 

IX  Confiits  d'interets 

X  Activiies  commerciales  et  placements 

XI  Application  de  la  loi 

XII  Execution  et  recours  de  nature  civile 

XIII  Infractions  et  peines 
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en  vigueur,  titre  abr^g^ 


Articles 

1-4 
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14-29 

30-39 

40-86 

87-112 

113-124 

125-139 

140-152 

153-176 

177-191 

192-212 

213-217 

218-227 

228-232 


SA  MAJESTY,  sur  I'avis  et  avec  le  consentement  de 
I'Assembl^e  legislative  de  la  province  de  TOntario,  ddcr^te  ce 
qui  suit : 

PARTIE  I 

D^RNmONS  ET  CHAMP  D'APPLICATION 

1  Les  definitions  qui  suivent  s'appliquent  a  la  pr^sente  loi. 


Definitions 


«acte  constitutif*   Loi  spdciale.  charte.   lettres  patentes  ou  -'nstrument 
autre  document  en  vertu  duquel  une  compagnie  est  consti-  incorporation. 
tu^e  ou  fusionn^e,  y  compris  les  modifications  y  apport^es. 

«actif  totaU  Actif  d'une  compagnie,  calcule  selon  le  mode  '^°^^  »««»• 
present.  Dans  le  cas  d'une  compagnie  de  fiducie,  s'entend 
en  outre  de  la  monnaie  et  des  valeurs  mobilieres  qui  ont 
6t6  mises  k  part  aux  termes  du  paragraphe  155  (5). 
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"banque" 

1980-81, 
c.  40  (Can.) 

"filiale 
bancaire  de 
credit 
hypoth6- 
caire" 


"bank"  means  a  bank  named  in  Schedule  A  or  B  to  the 
Bank  Act  (Canada); 

"bank  mortgage  subsidiary"  means  a  wholly-owned  subsidiary 
of  a  bank  that  receives  deposits  that  are  guaranteed  by  the 
bank  and  whose  investments  in  mortgages  equal  at  least  85 
per  cent  of  its  deposits; 


"personnc 
morale" 


"body  corporate"  means  any  body  corporate  with  or  without 
share  capital  and  wherever  or  however  incorporated; 


"succursale" 


"branch"  means  an  office  of  a  corporation  where  it  offers  ser- 
vices to  the  public  or  where  it  provides  fiduciary  services; 


"apport  en 
capital" 


"capital  base"  means  the  shareholders'  equity  of  a  corp)oration 
calculated  in  the  prescribed  manner; 


"fonds  en 

fiducie 

collectif 


"common  trust  fund"  means  a  fund  maintained  by  a  trust  cor- 
poration in  which  moneys  belonging  to  various  estates  and 
trusts  in  its  care  are  combined  for  the  purpose  of  facilitating 
investment; 


corpora- 
tion" 


"company"  means  a  body  corporate  that  is  not  a  loan  cor- 
poration, a  trust  corporation  or  a  municipality  or  any  local 
board  thereof; 


"compagnie"  "corporation"  means  a  loan  corporation  or  a  trust  corporation 
whether  incorporated  in  or  outside  of  Ontario; 

"d<p6t"  "deposit",  in  relation  to  a  registered  corporation,  means 
money  received  by  it  under  section  155  and  money  received 
by  it  before  the  coming  into  force  of  section  155  that,  had 
that  section  been  in  force  when  the  money  was  received, 
would  have  been  received  under  section  155; 

"ddposant "  "depositor"  means  a  person  who  has  a  deposit  in  a  corpora- 
tion; 


'directeur' 


"Director"  means  the  Director  appointed  under  subsection 
177  (2); 


compagnie 
extra- 
provinciale" 


"extra-provincial  corporation"  means  a  corporation  that  was 
incorporated  under  the  laws  of  Canada  or  of  any  province, 
other  than  Ontario,  or  of  any  territory  of  Canada; 


"dtat 
financier" 


"financial  statement"  means  a  statement  referred  to  in  subsec- 
tion 120  (1); 


"bien 

immeuble 

am61iord" 


"improved  real  estate"  means  real  estate, 
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«action  assortie  du  droit  de  vote»  Action  d'une  personne  -noting 
morale  d'une  categorie  assortie  dun  droit  de  vote  absolu,  **"""" 
ou  d'une  categorie  assortie  dun  droit  de  vote  en  raison  de 
la  survenance  d'une  Eventuality  qui  s'est  produite  et  se 
poursuit. 

«<apport  en  capital»  Avoir  des  actionnaires  d'une  compagnie,  -capital  base. 
calcule  selon  le  mode  present. 

«ayant  droit*  ExEcuteur,  administrateur  successoral.  tuteur,  -personal 
syndic,  fiduciaire,  sequestre  ou  liquidateur,  ou  curateur  a  la  ,7x^7*""' 
personne  ou  aux  biens  dune  personne  frappEe  d'incapacitE 
mentale. 


«banque»  Banque  designee  a  I'annexe  A  ou  B  de  la  Loi  sur 
les  banques  (Canada). 

«bien  immeuble  amEliorE»  Bien  immeuble  : 

a)  >ur  lequel  est  €n%€  un  batiment  utilise  ou  propre  ^ 
servir  k  des  fins  domiciliaires,  fmancieres.  commer- 
ciales,  industrielles.  educatives.  professionnelles, 
r^cr^atives,  institutionnelles  ou  religieuses.  ou  a  des 
fms  de  bienfaisance; 

b)  sur  lequel  est  en  voie  de  construction  ou  sur  le  point 
de  I'etre  un  batiment  propre  a  servir  ^  des  fins 
domiciliaires,  fmancidres.  commercials,  industriel- 
les, Educatives,  professionnelles,  recreatives,  institu- 
tionnelles ou  religieuses,  ou  a  des  fms  de  bienfai- 
sance; 

c)  qui  sert  effectivement  ^  une  exploitation  agricole; 

d)  qui  est  un  terrain  vague  dans  les  limites  d'une  muni- 
cipality et  dont  les  utilisations  sont  restreintes, 
notamment  par  les  rdglements  relatifs  au  zonage,  ^ 
des  fms  commerciales,  industrielles  ou  domiciliaires. 


«bank» 
1980-1981. 
chap.  40 
(Can.) 
■improved 
real  esute« 


«biens  immeubles*  S'entend  notamment  des  maisons,  depen-  •"*•  «*"«• 
dances,  terres,  loyers  et  hdritages,  soit  en  franche  ou  en 
autre  tenure,  corporels  ou  incorporels.  des  tenures  a  bail  et 
de  la  partie  indivise  de  ces  biens,  de  meme  que  de  tous  les 
droits  et  domaines  qui  s'y  rattachent,  a  I'exclusion  des 
hydrocarbures,  mineraux  ou  agrEgats  souterrains. 

*compagnie»  Compagnie  de  pret  ou  de  fiducie  constitute  en  -corporation- 
Ontario  ou  en  dehors  de  cette  province. 


Bill  116 


LOAN  AND  TRUST  CORPORATIONS 


1987 


(a)  on  which  there  exists  a  building  used  or  capable  of 
being  used  for  residential,  financial,  commercial, 
industrial,  educational,  professional,  institutional, 
religious,  charitable  or  recreational  purposes, 

(b)  on  which  a  building  capable  of  being  used  for  resi- 
dential, financial,  commercial,  industrial,  profes- 
sional, institutional,  educational,  religious,  charita- 
ble or  recreational  purjx)ses  is  being  or  is  about  to 
be  constructed, 

(c)  on  which  bona  fide  farming  operations  are  being 
conducted,  or 


"acte 
constitutif 


"la  loi  de 
rOntario" 


(d)  vacant  land  within  a  municipality  that  is  restricted 
by  law  in  its  use  to  commercial,  industrial  or  resi- 
dential purposes  by  zoning  or  otherwise; 

"instrument  of  incorporation"  means  the  special  Act,  charter, 
letters  patent  or  other  document  incorporating  or  amalga- 
mating a  corporation  and  includes  all  amendments  thereto; 

"law  of  Ontario"  includes  any  law  of  the  former  Province  of 
Canada  or  of  Upper  Canada,  continued  as  the  law  of 
Ontario,  or  consolidated  or  incorporated  with  the  law  of 
Ontario; 


"valeur 

hypothi- 

cablc" 


"lending  value",  in  relation  to  real  estate,  means  the  market 
value  of  the  real  estate  reduced  by  such  amounts  as  are 
attributable  to  contingencies  or  assumptions  the  occurrence 
of  which  is  remote  and  that  have  increased  the  market 
value  of  the  real  estate,  multiplied  by  the  lesser  of, 

(a)  75  per  cent,  or 

(b)  such  percentage  less  than  75  per  cent  as  the  cor- 
poration has  determined  in  accordance  with  its  pru- 
dent investment  standards  to  be  appropriate  in  the 
circumstances; 


"compagnie 
de  pr6t" 


R.S.O.  1980, 
cc.  102,  221 


"loan  corporation"  means  a  body  corporate  incorporated  or 
operated  for  the  purpose  of  borrowing  money  from  the 
public  by  receiving  deposits  and  lending  or  investing  such 
money  but  does  not  include  a  bank,  a  bank  mortgage 
subsidiary,  an  insurance  corporation,  a  trust  corporation,  a 
credit  union  or  caisse  populaire  incorporated  or  registered 
under  the  Credit  Unions  and  Caisses  Populaires  Act  or  an 
issuer  registered  under  the  Investment  Contracts  Act; 
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compagnie  de  fiducie»  Personne  morale  constituee  ou  exploi-  *'™*' 
tee  aux  fins  d'offrir  ses  services  au  public  en  tant  que  fidu-  "'^p"""**"* 
ciaire,  depositaire,  mandataire.  executeur  testamentaire, 
administrateur  successoral,  sequestre,  liquidateur,  cession- 
naire,  tuteur  aux  biens  d'un  enfant  mineur  ou  curateur  aux 
biens  d'une  personne  frappee  d'incapacite  mentale  et  aux 
fins  de  recevoir  les  depots  du  public  et  d'effectuer  le  pret 
ou  le  placement  de  ces  depots. 

«compagnie  de  pret*  Personne  morale  constituee  ou  exploit^e  ""o^" 
aux  fins  d'effectuer  des  emprunts  aupres  du  public  en  rece-  ""^""'°"" 
vant  des  66p6ts  pour  ensuite  preter  ou  placer  les  sommes 
revues.  Sont  exclues  de  cette  definition  les  banques,  les 
filiates  bancaires  de  credit  hypothecaire,  les  compagnies 
d'assurances,  les  compagnies  de  fiducie,  les  caisses  populai- 
res  et  les  credit  unions  constitutes  ou  enregistrdes  en  vertu 
de  la  Loi  sur  les  caisses  populaires  et  les  credit  unions,  ainsi  l  R  o.  1980. 
que  les  compagnies  de  placement  inscrites  aux  termes  de  la  I2V     ' 
Loi  sur  les  controls  de  placement. 

«compagnie  extraprovinciale»  Compagnie  constitute  en  vertu  -eyra-provin- 
des  lois  du  Canada,  d'une  province  autre  que  TOntario,  ou  corporation- 
d'un  territoire  du  Canada. 

•compagnie  inscrite»  Compagnie  inscritc  aux  termes  de  la  -registered 

V  ,    .  r    C7  corporation- 

presente  loi. 

compagnie  provinciale>*  Compagnie  constituee  en  vertu  de  la  -provincial^ 
loi  de  I'Ontario. 

•compagnie  qui  fait  appel  au  public>»  Compagnie  dont  les  ^"'"JJon, 
valeurs  mobilidres  font  I'objet  dun  appel  au  public  au  sens  ~^p°" '°"' 
du  paragraphe  2  (9)  et  qui  n'est  pas  reputee  avoir  cesse  de 
faire  appel  au  public  en  vertu  d'une  ordonnance  de  la  Com- 
mission des  valeurs  mobilieres  de  I'Ontario. 

comptable*  Personne  qui  est  titulaire  dun  permis  delivre  en  -accountant. 
vertu  de  la  Loi  sur  les  experts-comptables.  chfp^405^*'' 

•conjoint*   Personne   avec   laquelle   une   personne   du   sexe  -spouse. 
oppose  est  marine  ou  avec  laquelle  elle  vit  dans  une  union 
conjugale  hors  du  manage. 

«corporation>»  Personne  morale  autre  qu'une  compagnie,  une  -company. 
municipalite  ou  un  conseil  local  dune  municipalite. 

•deposant»  Titulaire  d'un  depot  aupres  d'une  compagnie.  -depositor. 

'dep6t»  En  ce  qui  concerne  une  compagnie  inscrite,  les  som-  -deposit, 
mes  d'argent  qu'elle  re^oit  en  vertu  de  Particle  155,  ainsi 
que  les  sommes  qu'elle  a  revues  avant  I'entree  en  vigueur 
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"valeur 
marchande" 


"market  value"  means  the  most  probable  price  that  would  be 
obtained  for  property  in  an  arm's  length  sale  in  an  open 
market  under  conditions  requisite  to  a  fair  sale,  the  buyer 
and  seller  each  acting  prudently,  knowledgeably  and 
willingly; 


"ministre"  "Minister"  means  the  Minister  of  Financial .  Institutions  or 
other  such  member  of  the  Executive  Council  to  whom  the 
administration  of  this  Act  may  be  assigned; 

"minist^re"     "Ministry"  means  the  Ministry  of  the  Minister; 


"hypo- 
thique" 

"compagnie 
qui  fait  appel 
au  public" 


'dirigeant" 


'ayant  droit" 


"mortgage"  includes  a  charge  or  hypothec; 

"offering  corporation"  means  a  corporation  that  is  offering  its 
securities  to  the  public  within  the  meaning  of  subsection 
2  (9)  and  that  is  not  the  subject  of  an  order  of  the  Ontario 
Securities  Commission  deeming  it  to  have  ceased  to  be 
offering  its  securities  to  the  public; 

"officer"  means  the  chairman  and  any  vice-chairman  of  the 
board  of  directors,  the  president,  any  vice-president,  the 
secretary,  any  assistant  secretary,  the  treasurer,  any  assist- 
ant treasurer,  the  general  manager  and  any  other  person 
designated  an  officer  by  by-law  or  by  resolution  of  the 
directors  and  any  other  individual  who  performs  functions 
for  the  corporation  similar  to  those  normally  performed  by 
an  individual  occupying  any  such  office; 

"personal  representative"  means  an  executor,  administrator, 
guardian,  trustee,  receiver  or  liquidator  or  the  committee 
of  or  curator  to  a  mentally  incompetent  person; 


"present"       "prescribed"  means  prescribed  by  the  regulations; 
"^tabiissement  "principal  place  of  business"  means, 

principal  '^       "^ 

(a)  in  the  case  of  a  provincial  corporation,  the  place  in 
Ontario  designated  in  its  instrument  of  incorpor- 
ation as  its  head  office  or  as  its  principal  place  of 
business,  and 


"compagnie 
provinciale" 


(b)  in  the  case  of  a  registered  extra-provincial  corpora- 
tion, the  place  in  Ontario  designated  in  its  registra- 
tion as  its  principal  place  of  business; 

"provincial  corporation"  means  a  corporation  incorporated 
under  the  law  of  Ontario; 
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de  cet  article  el  qui  auraient  6t6  revues  en  vertu  de  celui-ci 
s'il  avait  dte  en  vigueur  au  moment  de  la  reception  de  ces 
sommes. 

«directeur»   Le   directeur   nomme   en   vertu   du   paragraphe  -Director. 
177  (2). 


«dirigeant>*  Le  president  et  le  vice-president  du  conseil  dad-  -officer- 
ministration,  le  president,  le  vice-president,  le  secretaire,  le 
secretaire  adjoint,  le  trdsorier,  le  trdsorier  adjoint  et  le 
directeur  general  de  la  compagnie,  et  la  personne  designee 
en  tant  que  dirigeant  par  un  reglement  interieur  ou  une 
resolution  des  administrateurs.  S'entend  en  outre  du  parti- 
culier  qui  remplit  auprds  de  la  compagnie  des  fonctions 
semblables  aux  fonctions  normalement  exerc^es  par  le  titu- 
laire  d'un  de  ces  {X)stes. 


«etablissement  principal»  S'entend  : 

a)  dans  le  cas  de  la  compagnie  provinciale,  de  Tendroit 
precis  de  I'Ontario  qui  figure  k  I'acte  constitutif  de 
la  compagnie  comme  etant  celui  de  son  sidge  social 
ou  de  son  etablissement  principal; 

b)  dans  le  cas  de  la  compagnie  extraprovinciale  ins- 
crite,  de  Tendroit  precis  de  I'Ontario  designe  lors  de 
son  inscription  comme  etant  celui  de  son  etablisse- 
ment principal. 

«etat  financiers  l^tat  vise  au  paragraphe  120  (1). 


•principal 
place  of 
business* 


•  financial 
staiemenl> 


'hank 


«riliale  bancaire  de  credit  hvpothecaire»  Filiale  en  proprieie 

1      •  .,  •  •  •       1  , .     -  .  mortgage 

exclusive  d  une  banque,  qui   revolt  des  depots  qui  sont  subsidiary. 
garantis  par  la  banque  et  dont  les  placements  hypothecaires 
s'eievent  k  85  pour  cent  au  moins  de  ses  depots. 

«fonds  en  fiducie  collectif»  Fonds  tenu  par  une  compagnie  de  -common 

_  ,       .  .  ,  ,,  ^  J       J-  "^*'  fund- 

fiducie  et  constitue  de  sommes  d  argent  provenant  de  diver- 
ses  successions  et  fiducies  qui  lui  sont  confiees  et  qui  sont 
reunies  dans  le  but  d'en  faciliter  le  placement. 


«hypotheque»  S'entend  en  outre  d'une  charge  et  de  I'hypo- 
theque  en  droit  civil. 


"mortgage. 


*la  loi  de  rOntario>»  S'entend  en  outre  d'une  loi  de  I'ancienne  "^^J^^ 
province  du  Canada  ou  du   Haut-Canada  maintenue  en 
vigueur  en  tant  que  loi  de  rOntario.  ou  refondue  ou  incor- 
poree  a  cette  dernidre. 


«membre  du  meme  groupe»  Personne  morale  qui  est  membre 
du  meme  groupe  au  sens  du  paragraphe  2(1). 


"affiliate. 
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"biens 
immeubles" 


"compagnie 
inscrite" 


"nominatif 
(nomina- 
tive)" 


"rtglements" 


"resident 
canadien" 


1976-77, 
c.  52  (Can.) 


"personne 
assujettie  ^ 
des  restric- 
tions" 


"real  estate"  includes  messuages,  lands,  rents  and  heredita- 
ments, whether  freehold  or  of  any  other  tenure,  and 
whether  corporeal  or  incorporeal,  and  leasehold  estates, 
and  any  undivided  share  thereof,  and  any  estate,  right  or 
interest  therein  but  does  not  include  hydrocarbons,  miner- 
als or  aggregates  in  or  under  the  ground; 

"registered  corporation"  means  a  corporation  registered 
under  this  Act; 

"registered  form",  when  applied  to  a  security,  means  a  secu- 
rity that, 

(a)  specifies  a  person  entitled  to  the  security  or  to  the 
rights  it  evidences,  and  the  transfer  of  which  is  cap- 
able of  being  recorded  in  a  securities  register,  or 

(b)  bears  a  statement  that  it  is  in  registered  form; 
"regulations"  means  the  regulations  made  under  this  Act; 
"resident  Canadian"  means  an  individual  who  is, 

(a)  a  Canadian  citizen  ordinarily  resident  in  Canada, 

(b)  a  Canadian  citizen  not  ordinarily  resident  in  Canada 
who  is  a  member  of  a  prescribed  class  of  persons,  or 

(c)  a  permanent  resident  within  the  meaning  of  the 
Immigration  Act,  1976  (Canada)  and  ordinarily  resi- 
dent in  Canada,  except  a  permanent  resident  who 
has  been  ordinarily  resident  in  Canada  for  more 
than  one  year  after  the  time  at  which  he  or  she  first 
became  eligible  to  apply  for  Canadian  citizenship; 

"restricted  party"  means  a  person  who  with  respect  to  a  cor- 
poration is, 

(a)  an  officer  or  director  of  the  corporation, 

(b)  a  beneficial  holder,  directly  or  indirectly,  of  10  per 
cent  or  more  of  any  class  of  voting  shares  of  the 
corporation, 

(c)  a  beneficial  holder  of  10  per  cent  or  more  of  any 
class  of  non- voting  shares  of  the  corporation, 

(d)  a  beneficial  holder,  directly  or  indirectly,  of  10  per 
cent  or  more  of  any  class  of  voting  shares  of  an 
affiliate  of  the  corporation. 
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« ministered  Le  ministcre  qui  releve  du  ministre.  .Ministry. 

•ministre*  Le  ministre  des  Institutions  financieres  ou  un  autre  -Minister- 
membre  du  Conseil  des  ministres  a  qui  Tapplication  de  la 
presente  loi  peut  etre  confide. 

«nominatif  (nominative)>»  S'il  s'agit  d'une  valeur  mobiliere,  -registered 

II      _    •  form* 

celle  qui : 

a)  ou  bien  ddsigne  nommement  la  personne  qui  est 
titulaire  de  cette  valeur  ou  des  droits  qui  y  sont 
attestds  et  dont  le  transfert  est  susceptible  d'etre 
inscrit  k  un  registre  des  valeurs  mobilieres; 

b)  ou  bien  porte  la  mention  qu'elle  est  nominative. 

«personne  assujettie  k  des  restrictions*  S'entend  de  la  per-  -restricted 
Sonne  qui,  h  regard  d'une  compagnie,  est :  ''""^* 

a)  le  dirigeant  ou  I'administrateur  de  la  compagnie; 

b)  le  ddtenteur  k  titre  bdndficiaire.  directement  ou 
indirectement,  de  10  pour  cent  ou  plus  d'une  cate- 
goric d'actions  de  la  compagnie  assorties  du  droit  de 
vote; 

c)  le  ddtenteur  k  titre  bdndficiaire  de  10  pour  cent  ou 
plus  d'une  catdgorie  d'actions  de  la  compagnie  non 
assorties  du  droit  de  vote; 

d)  le  ddtenteur  k  titre  bdneficiaire,  directement  ou 
indirectement.  de  10  pour  cent  ou  plus  d'une  catf- 
gorie  d'actions  assorties  du  droit  de  vote  d'un  mem- 
bre du  meme  grouF)e  que  la  compagnie; 

c)  un  membre  du  meme  groupe  que  la  compagnie, 
mais  n'est  pas  sa  filiate; 

0      I'employd  de  la  compagnie; 

g)  le  vdrificateur  de  la  compagnie,  s'il  exerce  a  titre 
individuel; 

h)  un  associe  de  la  societe  qui  est  le  verificateur  de  la 
compagnie,  si  cet  associe  participe  effectivement  a 
la  verification  de  la  compagnie; 

i)  I'administrateur  ou  le  dirigeant  de  la  personne 
morale  visde  aux  alindas  b)  ou  c); 
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(e)  an  affiliate  of  the  corporation  other  than  a  subsidi- 
ary of  the  corporation, 

(f)  an  employee  of  the  corporation, 

(g)  an  auditor  of  the  corporation,  if  the  auditor  is  a  sole 
practitioner, 

(h)  a  partner  in  the  firm  who  are  the  corporation's  audi- 
tors, if  the  partner  is  actually  engaged  in  auditing 
the  corporation, 

(i)  a  director  or  officer  of  a  body  corporate  described 
in  clause  (b)  or  (c), 

(j)  a  spouse  or  child  of  an  individual  described  in 
clause  (a),  (b),  (c)  or  (d), 

(k)  any  relative  of  an  individual  described  in  clause  (a), 
(b),  (c)  or  (d)  or  of  his  or  her  spouse  who  has  the 
same  home  as  such  individual  or  spouse, 

(1)  a  body  corporate  in  which  a  person  described  in 
clause  (a)  or  (b)  is  the  beneficial  holder,  directly  or 
indirectly,  of  10  per  cent  or  more  of  any  class  of 
voting  shares, 

(m)  a  body  corporate  in  which  a  person  described  in 
clause  (c),  (f),  (g),  (h),  (i)  or  (j)  is  the  beneficial 
holder,  directly  or  indirectly,  of  more  than  50  per 
cent  of  any  class  of  voting  shares, 

(n)  a  person  designated  under  section  140  as  a 
restricted  party; 

vatlire"^*  ^^     "securities  register"  means  the  register  referred  to  in  subsec- 
mobiwrcs"  tion  127  (1); 

"^bvl  "  "security"  means  a  share  of  any  class  or  series  of  shares  or  a 
debt  obligation  of  a  body  corporate  and  includes  a  certifi- 
cate evidencing  such  a  share  or  debt  obligation  and  includes 
a  warrant  but  does  not  include  a  deposit  or  any  instrument 
evidencing  a  deposit  in  a  corporation; 

'^solution      "special  resolution"  means  a  resolution  that  is, 

sp^ciale 

(a)  submitted  to  a  meeting  of  the  shareholders  of  a  cor- 
poration duly  called  for  the  purpose  of  considering 
the  resolution  and  passed,  with  or  without  amend- 
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j)  le  conjoint  ou  I'enfanl  du  particulier  vise  aux  alineas 
a),  b),  c)  ou  d); 

k)  un  parent  du  particulier  vis6  aux  alin^as  a),  b),  c) 
ou  d)  ou  de  son  conjoint,  qui  habite  avec  le  particu- 
lier ou  avec  le  conjoint; 

I)  la  personne  morale  dont  la  personne  vis^e  aux  ali- 
neas a)  ou  b)  est  le  ddtenteur  a  titre  beneficiaire, 
directement  ou  indirectement.  de  10  p)our  cent  ou 
plus  dune  categoric  quelconque  d'actions  assorties 
du  droit  de  vote; 

m)  la  personne  morale  dont  la  personne  visee  aux  ali- 
neas c),  (),  g),  h),  i)  ou  j)  est  le  d^tenteur  k  titre 
b^ndficiaire.  directement  ou  indirectement,  de  plus 
de  50  pour  cent  d'une  categoric  quelconque  d'ac- 
tions  assorties  du  droit  de  vote; 

n)  la  p>ersonne  designee  en  tant  que  personne  assujet- 
tie  k  des  restrictions  en  vertu  de  Particle  140. 

*personne  morale*  Personne  morale  avec  ou  sans  capital-  '^'^y 

•^         .  ,  1         •■  J      J  •       •  corporate- 

actions  sans  ^gard  au  lieu  ou  au  mode  de  constitution. 

«prescrit»  Present  par  les  rdglements.  -prescribed- 

*registre  de  valeurs  mobilidrcs>»  Le  registre  vis^  au  paragraphe  -*ec»"i<»cs 
127(1).  "'*'*"'' 

*rdglements»  Les  rdglements  pris  en  application  de  la  prdsente  -reguiations- 
loi. 

-resident  canadien>»  Sentend  :  cTn^iJn- 

a)  du  citoyen  canadien  qui  reside  ordinairement  au 
Canada; 

b)  du  citoyen  canadien  qui  ne  reside  pas  ordinairement 
au  Canada,  mais  qui  fait  partie  d'une  categoric 
prescrite  de  personnes; 

c)  d'un  resident  permanent  au  sens  de  la  Lot  sur  Vim-  \^^^^j^ 
migration  de  1976  (Canada)  qui  reside  ordinaire-  chap.  52  " 
ment  au  Canada,  a  I'exclusion  d'un  resident  perma-  (Can.) 
nent  qui  a   reside  de  fa^on  ordinaire  au  Canada 
pendant  plus  dun  an  apres  avoir  acquis  pour  la  pre- 
miere fois  le  droit  de  demander  la  citoyennete  cana- 
dienne. 

•resolution  speciale»  Resolution  qui  est :  rewiufion- 
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"surinten- 
dant" 


"actif  total' 
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de  fiducie" 


"action 
assortie  du 
droit  de 
vote" 


Deemed 
affiliation 


ment,  at  the  meeting  by  at  least  two-thirds  of  the 
votes  cast,  or 

(b)  consented  to  in  writing  by  each  shareholder  of  the 
corporation  entitled  to  vote  at  such  a  meeting  or  the 
shareholder's  agent  authorized  in  writing; 

"spouse"  means  the  person  to  whom  a  person  of  the  opposite 
sex  is  married  or  with  whom  the  person  is  living  in  a  conju- 
gal relationship  outside  marriage; 

"subordinated  note"  means  a  note  issued  under  section  158; 

"Superintendent"  means  the  Superintendent  of  Deposit  Insti- 
tutions appointed  under  this  Act; 

"total  assets"  means  the  assets  of  a  corporation  calculated  in 
the  prescribed  manner  and,  in  the  case  of  a  trust  corpora- 
tion, includes  cash  and  securities  earmarked  and  set  aside 
under  subsection  155  (5); 

"trust  corporation"  means  a  body  corporate  incorporated  or 
operated  for  the  purpose  of  offering  its  services  to  the  pub- 
lic to  act  as  trustee,  bailee,  agent,  executor,  administrator, 
receiver,  liquidator,  assignee,  guardian  of  a  minor's  estate 
or  committee  of  a  mentally  incompetent  person's  estate  and 
for  the  purpose  of  receiving  deposits  from  the  public  and  of 
lending  or  investing  such  deposits; 

"voting  share"  means  any  share  of  any  class  of  shares  of  a 
body  corporate  carrying  voting  rights  under  all  circum- 
stances and  any  share  of  any  class  of  shares  carrying  voting 
rights  by  reason  of  the  occurrence  of  any  contingency  that 
has  occurred  and  is  continuing. 

2. — (1)  For  the  purposes  of  this  Act, 

(a)  a  body  corporate  shall  be  deemed  to  be  affiliated 
with  another  body  corporate  if  one  of  them  is  the 
subsidiary  of  the  other  or  both  are  subsidiaries  of 
the  same  body  corporate  or  each  of  them  is  con- 
trolled by  the  same  person;  and 
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a)  sort  propos^e  k  une  assembl^e  des  actionnaires  de  la 
compagnie  convoquee  a  cette  fin  et  adoptee,  avec 
ou  sans  amendements.  aux  deux  tiers  au  moins  des 
voix  exprim^es; 

b)  soit  adoptee  du  consentement  ecrit  de  chaque 
actionnaire  de  la  compagnie  habile  a  voter  lors 
d'une  telle  assemblde,  ou  de  son  mandataire  muni 
d'une  autorisation  ^crite. 


«succursale>»  Bureau  de  la  compagnie,  ou  elle  offre  des  servi- 
ces au  public  ou  fournit  des  services  fiduciaires. 


•branch- 


(Surintendant>»    Le   surintendant   des   institutions 
nomm^  aux  termes  de  la  pr^sente  loi. 


de 


d^pOt    -Superin- 
•^         tendent» 


«trtre  subalteme*  Titre  ^mis  aux  termes  de  Particle  158. 

•valeur  hypoth^cablc»  Relativement  k  un  bien  immeuble, 
valeur  marchande.  deduction  faite  des  montants  qui  tien- 
nent  compte  des  impr^vus  dont  la  survenance  est  improba- 
ble ou  des  provisions  dont  la  realisation  est  improbable, 
mais  qui  ont  fait  augmenter  la  valeur  marchande  de 
limmeuble,  multipliee  par  le  moins  i\c\€  des  pourcentages 
suivants  : 


•subordinated 
noie» 

•  lending 
value* 


a)  75  pour  cent; 

b)  Ic  pourcentage  infdrieur  k  75  pour  cent  que  la  com- 
pagnie juge  approprid  dans  les  circonstances,  con- 
formOmeni  k  ses  normes  de  placements  surs. 

•valeur  marchande*  Le  prix  qui  serait  vraisemblablement 
obtenu  lors  de  la  vente  du  bien  sur  le  marchd  libre,  interve- 
nue  dans  les  conditions  nOcessaires  pour  en  assurer  TequitO, 
entre  un  vendeur  et  un  acheteur  prudents,  avisos  et  consen- 
tants  et  n'ayant  aucun  lien  de  dependance. 

•valeur  mobilidre*  Action  d'une  categoric  ou  dune  serie,  titre 
de  crOance  d'une  personne  morale  et  certificat  qui  en 
atteste  I'existence.  S'entend  en  outre  du  bon  de  souscrip- 
tion,  k  I'exclusion  du  dOpot  ou  de  Teffet  qui  atteste  le  depot 
effectuO  auprds  dune  compagnie. 

2  (1)  Pour  I'application  de  la  presente  loi : 


a) 


une  personne  morale  est  reputee  un  membre  du 
meme  groupe  qu'une  autre  si  Tune  est  la  filiale  de 
I'autre  ou  si  les  deux  sent  des  filiales  de  la  meme 
personne  morale  ou  si  une  meme  personne  a  le  con- 
trdle  de  chacune  d'elles; 


•market 
value* 


« security- 


Personne 
morale  r6pu- 
t€e  membre 
du  meme 
groupe 
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(b)  the  affiliates  of  every  body  corporate  shall  be 
deemed  to  be  affiliated  with  all  other  bodies  cor- 
porate with  which  the  body  corporate  is  affiliated. 

(2)  For  the  purposes  of  this  Act,  except  sections  59  to  61,  a 
body  corporate  shall  be  deemed  to  be  controlled  by  a  person 
if, 


(a)  securities  of  the  body  corporate  to  which  are 
attached  more  than  50  per  cent  of  the  votes  that 
may  be  cast  to  elect  directors  of  the  body  corporate 
are  held  other  than  by  way  of  security  only  by  or  for 
the  benefit  of  that  person;  and 

(b)  the  votes  attached  to  those  securities  are  sufficient, 
if  exercised,  to  elect  a  majority  of  the  directors  of 
the  body  corporate. 

J*"":"^^  (3)  For  the  purposes  of  this  Act,  a  body  corporate  shall  be 

corporate    ^   deemed  to  be  the  holding  body  corporate  of  all  of  its  subsidi- 
aries. 


^tfT''  ^'^^  ^^^  *^^  purposes  of  this  Act,  a  body  corporate  shall  be 

deemed  to  be  a  subsidiary  of  another  body  corporate  if, 

(a)  it  is  controlled  by, 

(i)  that  other, 

(ii)  that  other  and  one  or  more  bodies  corporate 
each  of  which  is  controlled  by  that  other,  or 

(iii)  two  or  more  bodies  corporate  each  of  which  is 
controlled  by  that  other;  or 

(b)  it  is  a  subsidiary  within  the  meaning  of  clause  (a)  of 
a  body  corporate  that  is  that  other's  subsidiary. 

Beneficial  (5)  Por  the  purposcs  of  this  Act,  a  person  shall  be  deemed 

securUiei^  °    to  own  beneficially  securities  that  are  beneficially  owned  by  a 
body  corporate  controlled  by  the  person. 


"Down- 
stream" 
investments 


(6)  For  the  purposes  of  this  Act,  where  a  person  owns  ben- 
eficially, directly  or  indirectly,  shares  of  a  body  corporate,  the 
person  shall  be  deemed  to  own  beneficially  that  proportion  of 
shares  of  every  other  body  corporate  that  is  owned  beneficial- 
ly, directly  or  indirectly,  by  the  first-mentioned  body  corpo- 
rate, that  is  equal  to  the  proportion  of  shares  of  the  first-men- 
tioned body  corporate  that  is  owned  beneficially,  directly  or 
indirectly,  by  the  person. 
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b)  les  membres  du  meme  groupe  quune  personne 
morale  sont  reputes  membres  des  memes  groupes 
que  toutes  les  autres  personnes  morales  avec  les- 
quelles  celle-ci  est  elle-meme  membre  du  meme 
groupe. 

(2)  Pour  I'application  de  la  pr^sente  loi,  a  I'exception  des  comroic 
articles  59  a  61,  une  personne  morale  est  reputee  etre  sous  le  ^^^^^ 
controle  d'une  personne  si : 

a)  d'une  part,  celle-ci  d^tient  ou  est  ben^ficiaire  autre- 
ment  qu'a  titre  de  garantie  seulement,  de  valeurs 
mobilidres  de  la  personne  morale  qui  com|X)rtent 
plus  de  50  pour  cent  des  voix  qui  peuvent  etre 
exprim^es  pour  ^lire  les  administrateurs; 

b)  d'autre  part,  le  nombre  de  voix  rattachdes  a  ces 
valeurs  mobilidres  suffit  k  elire  une  majority  d'ad- 
ministrateurs  de  cette  personne  morale. 

(3)  Pour  I'application  de   la   presente   loi,   une  personne  Personne 
morale  est  reputde  la  personne  morale  mdre  a  regard  de  cha-  S^t^e'"  " 
cune  de  ses  filiates. 

(4)  Pour   Tapplication   de   la   presente   loi.   une  personne  f^'"**" 
morale  est  reputee  la  filiale  dune  autre  si,  selon  le  cas  :  ^"^^"^  " 

a)     elle  est  sous  le  controle  : 


(i)  de  cette  autre  F>ersonne  morale, 

(ii)  de  cette  autre  personne  morale  et  d'une  ou  de 
plusieurs  personnes  morales  qui  sont  toutes 
sous  le  controle  de  cette  autre  personne 
morale, 

(iii)  de  deux  personnes  morales  ou  plus  qui  sont 
toutes  sous  le  controle  de  cette  autre  personne 
morale; 

b)  elle  est  la  filiale  au  sens  de  I'alinea  a)  d'une  per- 
sonne morale  qui  est  elle-meme  la  filiale  de  cette 
autre  p>ersonne  morale. 

(5)  Pour  I'application  de  la  presente  loi,  une  personne  est  ^'JJP^^'^ 
r^put^e  proprietaire  k  titre  beneficiaire  de  valeurs  mobilieres  b^n^fidaire 
dont  une  personne  morale  qui  est  sous  le  controle  de  cette  Jj^Jj!^"^ 
personne  est  proprietaire  a  titre  beneficiaire. 

(6)  Pour  I'application  de  la  presente  loi,  la  personne  pro-  ^Jf"^,""* 
pridtaire  k  titre  beneficiaire,  directement  ou  indirectement, 
d'actions  d'une  personne  morale,  est  reputee  proprietaire  a 
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(7)  Where  subsections  (5)  and  (6)  may  apply  to  a  person, 
only  the  subsection  under  which  the  person  is  deemed  to  own 
beneficially  the  most  securities  applies  to  the  person. 

(8)  Securities  owned  by  a  corporation  shall  not  be  consid- 
ered in  determining  a  person's  deemed  beneficial  ownership 
of  securities  under  subsection  (5)  or  (6). 

(9)  For  the  purposes  of  this  Act,  a  body  corporate  is  offer- 
ing its  securities  to  the  public  only  where, 

(a)  in  respect  of  any  of  its  securities,  a  prospectus, 
statement  of  material  facts  or  securities  exchange 
take-over  bid  or  issuer  bid  circular  has  been  filed 
under  the  Securities  Act  or  any  predecessor  thereof 
or  a  prospectus  has  been  filed  under  The  Corpora- 
tions Information  Act,  being  chapter  72  of  the 
Revised  Statutes  of  Ontario,  1960,  or  any  predeces- 
sor thereof,  so  long  as  any  of  such  securities  are 
outstanding  or  any  securities  into  which  such  securi- 
ties are  converted  are  outstanding;  or 

(b)  any  of  its  securities  have  been  at  any  time  since  the 
1st  day  of  May,  1967,  listed  and  posted  for  trading 
on  any  stock  exchange  in  Ontario  recognized  by  the 
Ontario  Securities  Commission  regardless  of  when 
such  listing  and  posting  for  trading  commenced, 

except  that  where,  upon  the  application  of  a  body  corporate 
that  has  fewer  than  fifteen  security  holders,  the  Ontario  Secu- 
rities Commission  is  satisfied  that  to  do  so  would  not  be  preju- 
dicial to  the  public  interest,  the  Commission  may  order,  sub- 
ject to  such  terms  and  conditions  as  it  may  impose,  that  the 
body  corporate  shall  be  deemed  to  have  ceased  to  be  offering 
its  securities  to  the  public. 

(10)  For  the  purposes  of  sections  62  to  69,  a  person  shall  be 
deemed  to  be  related  to, 


(a)  every  company  or  corporation  of  which  the  person 
beneficially  owns,  directly  or  indirectly,  voting 
shares  carrying  more  than  50  per  cent  of  the  voting 
rights  attached  to  all  voting  securities  of  the  com- 
pany or  corporation  for  the  time  being  outstanding; 
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litre  Wneficiaire  d'un  nombre  d'actions  de  chacune  des  autres 
personnes  morales  dont  la  personne  morale  citee  en  premier 
lieu  est  proprietaire  k  titre  Wn^ficiaire,  directement  ou  indi- 
rectement,  qui  est  proportionnel  au  nombre  d'actions  de  cette 
dernidre  que  cette  personne  detient  au  meme  titre. 

(7)  Si  les  paragraphes  (5)  et  (6)  peuvent  s'appliquer  a  une  <^hoix  dc  la 
personne,  seul  le  paragraphe  en  vertu  duquel  la  personne  est  ^nlneme 
reput^e  propridtaire  ^  titre  b^ndficiaire  du  plus  grand  nombre 

de  valeurs  mobilidres  s'applique  k  elle. 

(8)  Dans  la  determination  des  valeurs  mobilidres  dont  une  Exclusion 
personne  est  rdput^e  proprietaire  k  titre  beneficiaire  aux  ter- 

mes  des  paragraphes  (5)  ou  (6).  il  n'est  pas  tenu  compte  de 
valeurs  mobilidres  dont  une  compagnie  est  proprietaire. 

(9)  Pour  Tapplication  de  la  prdsente  loi,  une  personne  -^pp*'  »" 
morale  ne  fait  appel  au  public  que  dans  Tun  des  cas  suivants  :     ^ 

a)  elle  a  depose  k  regard  de  ses  valeurs  mobili^res,  un 
prospectus,  un  ex(x>se  des  faits  pertinents  ou  une 
circulaire  d'offre  d'achat  en  bourse  visant  k  la  main- 
mise  ou  une  circulaire  d'offre  de  I'emetteur  en  vertu 
de  la  Loi  sur  les  valeurs  mobilieres  ou  d'une  loi  que  l RO.  i980, 
celle-ci  remplace,  ou  elle  a  ddpos^  un  prospectus  en  ^ 
vertu  de  The  Corporations  Information  Act,  qui 
constitue  le  chapitre  72  des  Lois  refondues  de  I'On- 
tario  de  1960  ou  dune  loi  que  celle-ci  remplace, 
tant  que  sont  en  circulation  ces  memes  valeurs 
mobilidres  ou  celles  qui  r^sultent  de  leur  conver- 
sion; 

b)  certaines  de  ses  valeurs  mobilieres  ont  €x€,  h.  un 
moment  donne  depuis  le  1^'  mai  1967,  officiellement 
cotees  k  une  bourse  de  TOntario  reconnue  par  la 
Commission  des  valeurs  mobilieres  de  I'Ontario, 
sans  egard  k  la  date  de  leur  inscription. 

Toutefois,  k  la  demande  d'une  personne  morale  comportant 
moins  de  quinze  detenteurs  de  ses  valeurs  mobilieres,  lorsque 
la  Commission  est  convaincue  que  le  public  n'en  subira  aucun 
prejudice,  elle  peut  rendre  une  ordonnance,  aux  conditions 
qu'elle  fixe,  selon  laquelle  la  personne  morale  est  reputee 
avoir  cesse  de  faire  appel  au  public. 

(10)  Pour  I'application  des  articles  62  a  69,  une  personne  est  ^J^^""" 
reputee  liee : 

a)  k  la  corporation  ou  compagnie  a  regard  de  laquelle 
elle  est,  directement  ou  indirectement,  proprietaire 
k  titre  beneficiaire  d'actions  comportant  plus  de  50 
pour  cent  des  droits  de  vote  sur  I'ensemble  des 
valeurs  mobilieres  de  la  corporation  ou  compagnie 
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(b)  every  partner  of  the  person; 

(c)  every  trust  or  estate  in  which  the  p>erson  has  a  sub- 
stantial beneficial  interest  or  as  to  which  the  person 
serves  as  trustee  or  in  a  similar  capacity; 

(d)  the  spouse  and  every  child  of  the  person; 

(e)  every  relative  of  the  person  or  of  his  or  her  spouse 
who  has  the  same  home  as  the  person. 

3. — (1)  This  Act  applies  to  all  corporations  unless  specifi- 
cally limited  to  provincial  corporations. 

(2)  Where  there  is  a  conflict  between  a  provision  of  the 
instrument  of  incorporation  of  a  provincial  corporation  or  of 
any  special  Act  of  Ontario  in  relation  to  any  corporation  and 
a  provision  of  this  Act  or  the  regulations,  the  provision  of  this 
Act  or  the  regulations,  as  the  case  may  be,  prevails. 

4.  This  Act  does  not  apply  to  a  body  corporate  that  is 
authorized,  constituted  or  operated  for  the  purpose  of  lending 
money  on  the  security  of  real  estate  or  for  the  purpose  of 
investing  money  in  mortgages,  where  the  body  corporate  bor- 
rows only  by  way  of, 

(a)  loans  from  banks,  corporations,  insurance  compa- 
nies or  credit  unions  or  caisses  populaires  incorpo- 
rated or  registered  under  the  Credit  Unions  and 
Caisses  Populaires  Act',  or 


(b)  the  issue  of  debentures,  notes  or  like  obligations  of 
an  amount  not  less  than  $100,000  each  to  any  one 
person  on  the  person's  account,  whereby  the  body 
corporate  is  not  obligated  or  cannot  by  demand  of 
the  holder  be  obligated  to  repay  the  money  secured 
by  the  debenture,  note  or  obligation  within  five 
years  from  the  date  of  its  issue. 

PART  II 

INCORPORATION  AND  INSTRUMENT  OF  INCORPORATION 


Incorporation 
of  a  loan 
corporation 


5.  The  Lieutenant  Governor  in  Council  may  incorporate  a 
loan  corporation  by  the  issue  of  letters  patent  upon  the  appli- 
cation of  any  one  or  more  persons. 
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b)  k  chacun  des  associes  de  cette  personne; 

c)  k  la  fiducie  ou  a  la  succession  sur  laquelle  la  per- 
sonne a  un  droit  important  a  titre  beneficiaire  ou  a 
regard  de  laquelle  elle  remplit  les  fonctions  de  fidu- 
ciaire  ou  des  fonctions  analogues; 

d)  au  conjoint  et  h  chaque  enfant  de  cette  personne; 

e)  k  chaque  parent  de  la  personne  ou  de  son  conjoint, 
qui  habite  avec  la  personne. 

3  (1)  I^  pr^scnte  loi  s'appiique  a  toutes  les  compagnies.  Application 

-  ,  .11  .         "^"^    ^      .  ,  '^    ^     .        de  la  pr^senic 

sauf  les  cas  ou  elle  ne  vise  expressement  que  les  compagnies  loj 
provinciates. 

(2)  La  disposition  pertinente  de  la  pr^sente  loi  ou  des  rdgle-  •<*«™ 
ments  prime  en  cas  de  conflit  entre  celle-ci  et  la  disposition  de 
Tacte  constitutif  d'une  compagnie  provincial  ou  d'une  loi 
speciale  de  I'Ontario  portant  sur  une  compagnie. 

4  La  pr^senie  loi  ne  s'appiique  pas  k  la  personne  morale  [^^  5J''|[i*^i 
constituee  ou  exploit^e  dans  le  but  de  consentir  des  prets  de 
sommes  d'argent  garantis  par  des  suretds  immobilieres  ou 
d'effectuer  des  placements  sur  hypothdque,  si  cette  personne 

morale  effectue  des  emprunts  uniquement  au  moyen  : 

a)  d'emprunts  effectues  auprds  de  banques,  de  compa- 
gnies, de  compagnies  dassurance  ou  de  caisses 
populaires  ou  de  credit  unions  constitu6s  ou  enregis- 

tr^s  en  vertu  de  la  Loi  sur  les  caisses  populaires  el  Jj^^jqIj^*'- 
les  credit  unions; 

b)  de  remission  de  debentures,  billets  ou  autres  titres 
de  cr^ance  d'un  montant  d'au  moins  100  000  $  cha- 
cun au  nom  et  pour  le  compte  dune  seule  per- 
sonne, qui  n'obligent  pas  la  personne  morale  a  rem- 
bourser  la  somme  garantie  dans  les  cinq  ans  de  leur 
Amission  et  qui  ne  I'obligent  pas  a  ce  faire  a  la 
demande  du  titulaire. 

PARTIE  II 

CONSTITUTION  ET  ACTE  CONSTITUTIF 

5  Le  lieutenant-gouvemeur  en  conseil  peut  constituer  une  ^^^"^1''^^^, 
compagnie  de  pret  par  la  delivrance  de  lettres  patentes  a  la  gnie  de  pret 
demande  d'une  ou  de  plusieurs  personnes. 
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Application         5, — (J)  ^n  application  for  the  issue  of  letters  patent  to 
incorporation   incorporate  a  loan  corporation  shall  follow  the  prescribed 
form  and  shall  be  filed  with  the  Superintendent  together  with, 

(a)  evidence  showing  that  at  least  $5,000,000  of  com- 
mon shares  will  be  subscribed  for  in  good  faith  at 
the  time  the  letters  patent  are  issued; 

(b)  an  application  to  be  registered  as  a  loan  corp)ora- 
tion;  and 

(c)  such  other  information,  material  and  evidence  as 
the  form  may  specify. 

Npjfccs-  (2)  The  Superintendent,  upon  the  filing  of  an  application 

fnfo'rmatlon     for  the  issue  of  letters  patent  to  incorporate  a  loan  corpora- 
tion, 

(a)  shall  require  notice  of  the  application  and  notice  of 
the  application  for  registration,  containing  such 
information  as  the  Superintendent  may  require,  to 
be  published  by  the  applicant  in  The  Ontario 
Gazette  and  in  a  newspaper  having  general  circula- 
tion in  the  locality  where  the  principal  place  of  busi- 
ness is  to  be  located;  and 

(b)  may  require  the  applicant  to  provide  such  informa- 
tion, material  and  evidence  as  the  Superintendent 
may  consider  necessary,  in  addition  to  the  informa- 
tion, material  and  evidence  required  to  be  provided 
in  or  with  the  application. 

Restriction  7^  Letters  patent  for  the  incorporation  of  a  loan  corpora- 

letters  tion  shall  not  be  issued  unless  it  is  shown  to  the  satisfaction  of 

patent  the  Lieutenant  Governor  in  Council  that, 

(a)  there  exists  a  public  benefit  and  advantage  for 
establishing  an  additional  loan  corporation; 

(b)  the  proposed  management  is  fit,  both  as  to  charac- 
ter and  as  to  competence,  to  manage  a  loan  cor- 
poration; 

(c)  each  person  subscribing  for  10  per  cent  or  more  of 
any  class  of  shares  of  the  proposed  corporation  can 
demonstrate  the  adequacy  of  their  financial 
resources  and  is  fit  as  to  character  to  own  10  per 
cent  or  more  of  such  class  of  shares; 
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6  (1)  La  demande  de  d^livrance  de  lettres  patentes  aux  Oemandc  de 


constitution 


fins  de  constituer  une  compagnie  de  pret  est  redigee  selon  la 
formule  prescrite,  depos^e  aupres  du  surintendant  et 
accompagnde  : 

a)  d'une  preuve  que  des  actions  ordinaires  seront  sous- 
crites  de  bonne  foi,  lors  de  la  delivrance  des  lettres 
patentes,  pour  un  montant  d*au  moins  5  000  000  $; 

b)  d'une  demande  d'inscription  ^  titre  de  compagnie 
de  pret; 

c)  des  autres  renseignements,  documents  et  pieces  jus- 
tificatives  precises  dans  la  formule. 

(2)  Lors  du  d^pdt  d'une  demande  de  ddlivrance  de  lettres  '^^'*-  '^''^'■ 

_     "^    ,  •        J  •        1       gnements  sup- 

patentes  aux  fins  de  constituer  une  compagnie  de  pret,  le  pi^mentaires 
surintendant : 

a)  doit  exiger  que  Tauteur  de  la  demande  publie  dans 
la  Gazette  de  VOntario  et  dans  un  journal  g^ndrale- 
ment  lu  k  I'endroit  ou  sera  situe  Tetablissement 
principal  de  la  compagnie.  un  avis  de  la  demande, 
ainsi  qu'un  avis  de  la  demande  d'inscription  qui 
reproduit  tous  les  renseignements  que  le  surinten- 
dant precise; 

b)  pcut  exiger  que  Tauteur  de  la  demande  fournisse, 
outre  ceux  qui  doivent  accompagner  la  demande  ou 
y  figurer,  les  renseignements,  documents  et  pieces 
justificatives  qu'il  juge  n^cessaires. 

7  II  ne  doit  pas  dtre  d^livre  de  lettres  patentes  pour  la  ^'**3"„f°„7^ 

constitution  d'une  compagnie  de  pret.  a  moins  qu'il  ne  soit  d^uvrance  de 

d^montr^  ^  la  satisfaction  du  lieutenant-gouverneur  en  conseil  ^'J^«^ 
que  les  conditions  suivantes  sont  reunies  : 

a)  qu'il  est  avantageux  pour  le  public  d'^tablir  une 
nouvelle  compagnie  de  pret; 

b)  que  les  membres  proposes  pour  assumer  la  direction 
de  la  compagnie  projet^e  sont  aptes,  du  point  de 
vue  de  la  moralite  et  de  la  competence,  a  gerer  une 
compagnie  de  pret; 

c)  que  chacune  des  personnes  qui  souscrit  10  pour  cent 
ou  plus  des  actions  d'une  catdgorie  de  la  compagnie 
projetde  est  en  mesure  d'dtablir  sa  solvabilite  et  est 
apte,  du  point  de  vue  de  la  moralite,  a  posseder  10 
pour  cent  ou  plus  des  actions  de  cette  categorie; 
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(d)  each  proposed  director  is  fit,  both  as  to  character 
and  as  to  competence,  to  be  a  director  of  a  loan 
corporation; 

(e)  the  proposed  plan  of  operations  is  feasible;  and 

(f)  the  proposed  corporation  intends  to  offer  to  the 
public,  initially  or  within  a  reasonable  time  after 
incorporation,  the  services  set  out  in  the  application 
for  incorporation. 

Contents  of         g,  xhe  letters  patent  of  a  loan  corporation  shall  set  out, 

letters  patent 

(a)  the  name  of  the  corporation; 

(b)  the  municipality  or  geographic  township  in  Ontario 
where  the  principal  place  of  business  is  to  be 
located; 

(c)  the  classes  and  any  maximum  number  of  shares  that 
the  corporation  is  authorized  to  issue  and  the  rights, 
privileges,  restrictions  and  conditions  attaching  to 
each  class  of  shares;  and 

(d)  the  full  name,  address  of  residence,  citizenship  and 
occupation  of, 

(i)  each  of  the  first  directors  of  the  corporation, 

(ii)  every  person  who  subscribed  for  10  per  cent 
or  more  of  any  class  of  shares  of  the  corpora- 
tion, and 

(iii)  each  of  the  applicants. 

Day  of  9.  A  provincial  loan  corporation  comes  into  existence  on 

incorporation    ^^^  ^^^  ^^^  ^^^  .^  j^^  j^^^^^^  patent. 

Supple-  10. — (1)  On  the  application  of  a  provincial  corporation, 

ktxeK^         the  Lieutenant  Governor  in  Council  may  issue  supplementary 
patent  letters  patent  to  amend  the  instrument  of  incorporation  of  the 

corporation, 

(a)  to  change  its  name; 

(b)  in  the  case  of  a  provincial  loan  corporation,  to  con- 
tinue it  as  a  trust  corporation; 

(c)  in  the  case  of  a  provincial  trust  corporation,  to  con- 
tinue it  as  a  loan  corporation;  or 
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d)  que  chacun  des  futurs  administrateurs  est  apte,  du 
point  de  vue  de  la  moralite  et  de  la  competence,  k 
remplir  cette  fonction  auprds  d'une  compagnie  de 
pr^t; 

e)  que  le  programme  d'exploitation  projete  est  realisa- 
ble; 

0  que  la  compagnie  projetde  se  propose  d'offrir  au 
public  dds  sa  constitution  ou  dans  un  ddlai  raisonna- 
ble  par  la  suite,  les  services  enonces  dans  la 
demande  de  constitution. 

8  Les  lettres  patentes  d'une  compagnie  de  pret  ^noncent :     Tcneur  des 

lettres 
patentes 

a)  sa  denomination  sociale; 

b)  la  municipality  ou  le  canton  en  Ontario  oil  sera 
situe  son  etabiissement  principal: 

c)  les  categories  et  le  nombre  maximal  d'actions  que  la 
compagnie  est  autoris^e  k  emettre  ainsi  que  les 
droits,  privileges,  restrictions  et  conditions  rattaches 
k  cheque  categoric; 

d)  les  nom  et  prenoms  au  complet.  Tadresse  person- 
nelle.  la  citoyennete  ainsi  que  la  profession  de  : 

(i)  chacun   des   premiers   administrateurs   de   la 
compagnie, 

(ii)  chaque  personne  qui  a  souscrit  10  pour  cent 
ou  plus  des  actions  d'une  categoric, 

(iii)  chacun  des  auteurs  de  la  demande. 

9  La  compagnie  de  pret  provincial  prend  naissance  a  la  ^^„'f,if,f,i 
date  indiquec  dans  ses  lettres  patentes. 


constitution 


10  (1)   Le   lieutenant-gouvemeur  en   conseil   peut,   a   la  J^^"'"  ^'"' 
demande  d'une  compagnie  provinciale,  delivrer  des  lettres  mcnuircs 
patentes  supplementaires  aux  fins  d'apporter  a  I'acte  constitu- 
tif  de  la  compagnie  les  modifications  suivantes  : 

a)  le  changement  de  sa  denomination  sociale; 

b)  s'il  s'agit  d'une  compagnie  de  pret  provinciale,  sa 
prorogation  en  tant  que  compagnie  de  fiducie; 

c)  s'il  s'agit  d'une  compagnie  de  fiducie  provinciale,  sa 
prorogation  en  tant  que  compagnie  de  pret; 
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(d)  to  change  the  municipality  or  geographic  township 
in  which  the  principal  place  of  business  of  the  cor- 
poration is  located. 

''*^'"  (2)  On  the  application  of  the  corporations  involved,  the 

Lieutenant  Governor  in  Council  may  issue  letters  patent  to 
amalgamate  the  corporations  and  continue  them  as  one 
provincial  corporation. 

^^^"^  (3)  On  the  application  of  any  provincial  corporation,  the 

Lieutenant  Governor  in  Council  may  issue  supplementary 
letters  patent  to  amend  the  instrument  of  incorporation  of  the 
corporation  to, 

(a)  add,  change  or  remove  any  maximum  number  of 
shares  that  the  corporation  is  authorized  to  issue; 

(b)  create  new  classes  of  shares; 

(c)  change  the  designation  of  all  or  any  of  its  shares, 
and  add,  change  or  remove  any  rights,  privileges, 
restrictions  and  conditions,  including  rights  to 
accrued  dividends,  in  respect  of  all  or  any  of  its 
shares,  whether  issued  or  unissued; 

(d)  change  the  shares  of  any  class  or  series,  whether 
issued  or  unissued,  into  a  different  number  of 
shares  of  the  same  class  or  series  or  into  the  same 
or  a  different  number  of  shares  of  other  classes  or 
series; 

(e)  divide  a  class  of  shares,  whether  issued  or  unissued, 
into  series  and  fix  the  number  of  shares  in  each 
series  and  the  rights,  privileges,  restrictions  and 
conditions  thereof; 

(f)  authorize  the  directors  to  divide  any  class  of  un- 
issued shares  into  series  and  fix  the  number  of 
shares  in  each  series  and  the  rights,  privileges, 
restrictions  and  conditions  thereof; 

(g)  authorize  the  directors  to  change  the  rights,  privi- 
leges, restrictions  and  conditions  attached  to  un- 
issued shares  of  any  series;  and 

(h)  revoke,  diminish  or  enlarge  any  authority  conferred 
under  clauses  (f)  and  (g). 

Special  M)  jsjq  application  shall  be  made  under  subsection  (1)  or 

resolution  v    /  r  r  \    / 

(3)  unless  it  has  been  authorized  by  a  special  resolution  of  the 
provincial  corporation. 


i 
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d)  le  transfert  de  r^tablissement  principal  de  la  compa- 
gnie  dans  une  autre  municipalite  ou  un  autre 
canton. 

(2)  A  la  demande  des  compagnies  int^ress^es,  le  lieute-  '***'" 
nant-gouvemeur  en  conseil  peut  delivrer  des  lettres  patentes 
aux  fins  de  la  fusion  de  ces  compagnies  et  de  leur  prorogation 
comme  une  seule  compagnie  provinciale. 

(3)  A  la  demande  d'une  compagnie  provinciale,  le  lieute-  •'**'" 
nant-gouverneur  en  conseil  peut  delivrer  des  lettres  patentes 
suppl^mentaires  aux  fms  d'apporter  k  Tacte  constitutif  de  la 
compagnie  les  modifications  suivantes  : 

a)  ajouter.  modifier  ou  supprimer  un  nombre  maximal 
d'actions  que  la  compagnie  est  autoris^e  k  ^mettre; 

b)  cr^er  de  nouvelles  categories  d'actions; 

c)  changer  la  designation  de  la  totality  ou  d'une  partie 
de  scs  actions  et  ajouter,  modifier  ou  supprimer 
tous  droits,  privileges,  restrictions  et  conditions,  y 
compris  le  droit  k  des  dividendes  accumuies,  con- 
cemant  la  totality  ou  une  partie  de  ses  actions,  emi- 
ses  ou  non; 

d)  changer  le  nombre  d'actions,  emises  ou  non,  d'une 
categorie  ou  d'une  s^rie  ou  les  changer  de  cat^gorie 
ou  de  serie; 

c)  diviser  en  series  une  categoric  d'actions,  emises  ou 
non,  en  indiquant  le  nombre  d'actions  par  serie, 
ainsi  que  les  droits,  privileges,  restrictions  ou  condi- 
tions qui  s'y  rattachent; 

0  autoriser  les  administrateurs  k  diviser  en  series  une 
categoric  d'actions  non  emises,  en  indiquant  le 
nombre  d'actions  par  serie,  ainsi  que  les  droits,  pri- 
vileges, restrictions  et  conditions  qui  s'y  rattachent; 

g)  autoriser  les  administrateurs  k  modifier  les  droits, 
privileges,  restrictions  et  conditions  rattaches  aux 
actions  non  emises  d'une  serie; 

h)  revoquer  ou  modifier  les  autorisations  donnees  aux 
termes  des  alineas  f)  et  g). 

(4)  Aucune  demande  ne  doit  etre  presentee  en  vertu  des  f^^^f " 
paragraphes  (1)  ou  (3)  a  moins  d'avoir  ete  autonsee  par  reso- 
lution speciale  de  la  compagnie  provinciale. 
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Application  (5)  y\n  application  for  the  issue  of  supplementary  letters 
patent  shall  follow  the  prescribed  form  and  shall  be  filed  with 
the  Superintendent  together  with  such  information,  material 
and  evidence  as  the  form  may  specify  and,  in  the  case  of  an 
application  under  clause  (1)  (b),  evidence  that, 

(a)  the  stated  capital  account  or  accounts  of  the  cor- 
poration is  or  are  equal  to  or  exceed  $5,000,000  and 
the  capital  base  of  the  corporation  equals  or 
exceeds  $10,000,000;  or 


Idem 


Notice, 

additional 

information 


(b)  one  or  more  responsible  applicants  has  subscribed 
in  good  faith  for  shares  of  the  corporation  so  that, 
when  issued  and  added  to  the  stated  capital  account 
or  accounts,  the  stated  capital  account  or  accounts 
will  equal  or  exceed  $10,000,000  and  the  capital 
base  will  equal  or  exceed  $10,000,000. 

(6)  An  application  for  the  issue  of  supplementary  letters 
patent  under  clause  (1)  (b)  or  (c)  shall  be  accompanied  by  an 
application  for  registration  as  a  trust  corporation  or  loan  cor- 
poration, as  the  case  may  be. 

(7)  The  Superintendent,  upon  the  filing  of  an  application 
for  supplementary  letters  patent, 

(a)  may  require  notice  of  the  application,  containing 
such  information  as  the  Superintendent  may 
require,  to  be  published  by  the  applicant  in  The 
Ontario  Gazette,  and  in  a  newspap>er  having  general 
circulation  in  the  locality  where  the  principal  place 
of  business  in  Ontario  of  the  corporation  is  located; 
and 


Rejection  of 
application 


(b)  may  require  the  applicant  to  provide  such  informa- 
tion, material  and  evidence  as  the  Superintendent 
may  consider  necessary,  in  addition  to  the  informa- 
tion, material  and  evidence  required  to  be  provided 
in  or  with  the  application. 

(8)  Supplementary  letters  patent  shall  not  be  issued, 

(a)  to  continue  a  provincial  loan  corporation  as  a  pro- 
vincial trust  corporation  unless  it  is  shown  to  the 
satisfaction  of  the  Lieutenant  Governor  in  Council 
that, 

(i)  there  exists  a  public  benefit  and  advantage  for 
continuing  the  corporation  as  a  trust  cor- 
poration, 
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(5)  La  demandc  de  delivrance  de  lettres  patentes  supple-  Demande 
mentaires  est  redigee  selon  la  formule  prescrite  et  est  deposee 
auprds  du  surintendant,   accompagnee   des   renseignements, 
documents  et  pieces  justificatives  qui  sont  precises  dans  la  for- 
mule, et  dans  le  cas  de  la  demande  aux  termes  de  Talinea  (1) 

b),   de   la   preuve   que   Tune   des  conditions  suivantes  est 
remplie  : 

a)  le  compte  capital  d^clard  de  la  compagnie.  ou  le 
total  de  ces  comptes,  atteint  ou  d^passe  5  000  000  $, 
et  son  apport  en  capital  atteint  ou  depasse 
10000000$; 

b)  Tun  ou  plusieurs  des  auteurs  de  la  demande.  dignes 
de  confiance,  ont  de  bonne  foi  souscrit  des  actions 
de  la  compagnie  de  sorte  que  le  montant  emis, 
ajout^  ^  la  fois  au  compte  ou  aux  comptes  capital 
d^clar^  et  h  Tapport  en  capital,  donnera  un  produit 
qui  atteint  ou  depasse  10  000  000  $  dans  chaque  cas. 

(6)  La  demande  de  delivrance  de  lettres  patentes  suppl6-  '<*«'" 
mtaires  aux  termes  des  alin^as  ( 1 )  b)  ou  c)  est  accompagnee 

Tune  demande  d'inscription  en  tant  que  compagnie  de  fiducie 
ou  compagnie  de  pret,  selon  le  cas. 

(7)  Lors  du  d^pot  dune  demandc  de  lettres  patentes  sup-  ^vis.  rensei- 
pl^mentaires,  le  surintendant : 


gnements  sup- 
pl^mentaires 


a)  peut  exiger  que  I'auteur  de  la  demande  public  dans 
la  Gazette  de  I'Ontario  et  dans  un  journal  generale- 
ment  lu  ^  I'cndroit  ou  est  situ^  r^tablissement  prin- 
cipal de  la  compagnie.  un  avis  qui  reproduit  les  ren- 
seignements que  precise  le  surintendant; 

b)  peut  exiger  que  I'auteur  de  la  demande  fournisse, 
outre  ceux  qui  doivent  accompagner  la  demande  ou 
y  figurer.  les  renseignements,  documents  et  pieces 
justificatives  qu'il  juge  n^cessaires. 

(8)  Des  lettres  patentes  supplementaires  ne  sont  pas  d61i-  J«j^J^  ^ 
vr^es  aux  fms : 

a)  de  proroger  une  compagnie  de  pret  provinciale  en 
compagnie  de  fiducie  provinciale.  a  moins  qu'il  ne 
soit  d^montr^  a  la  satisfaction  du  lieutenant-gouver- 
neur  en  conseil  que  les  conditions  suivantes  sont 
r^unies : 

(i)  qu'il  est  avantageux  pour  le  public  que  la 
compagnie  soit  prorogue  en  compagnie  de 
fiducie. 
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(ii)  the  management  of  the  applicant  is  fit,  both 
as  to  character  and  as  to  competence,  to  man- 
age a  trust  corporation, 

(iii)  each  person  subscribing  for  10  per  cent  or 
more  of  any  class  of  shares  of  the  corporation 
or  who  holds,  or  upon  the  issue  of  the  supple- 
mentary letters  patent  will  hold,  10  per  cent 
or  more  of  any  class  of  its  shares  can  demon- 
strate the  adequacy  of  their  financial 
resources  and  is  fit  as  to  character  to  own  10 
per  cent  or  more  of  such  class  of  shares, 

(iv)  each  director  of  the  applicant  is  fit,  both  as  to 
character  and  as  to  competence,  to  be  a  direc- 
tor of  a  trust  corporation, 

(v)  the  proposed  plan  of  operations  as  a  trust  cor- 
poration is  feasible,  and 

(vi)  the  corporation  intends  to  offer  to  the  public, 
initially  or  within  a  reasonable  time  after 
incorporation,  the  services  set  out  in  the 
application  for  supplementary  letters  patent; 

(b)  to  continue  a  provincial  trust  corporation  as  a  pro- 
vincial loan  corporation  unless  it  is  shown  to  the  sat- 
isfaction of  the  Lieutenant  Governor  in  Council  that 
arrangements  have  been  made  to  transfer  to 
another  registered  trust  corporation  the  business  in 
relation  to  which  the  provincial  trust  corporation 
acted  as  a  fiduciary  and  such  arrangements  are  ade- 
quate to  protect  the  persons  in  relation  to  which  the 
provincial  trust  corporation  acted  in  a  fiduciary 
capacity; 

(c)  to  change  the  municipality  or  geographic  township 
in  which  the  principal  place  of  business  of  a  provin- 
cial corporation  is  located  unless  it  is  shown  to  the 
satisfaction  of  the  Lieutenant  Governor  in  Council 
that  the  proposed  plan  of  operations  in  the  new 
location  is  feasible. 

Deposits  (9)  Clause  (8)  (b)  does  not  apply  so  as  to  require  a  trust 

corporation  that  has  applied  to  be  continued  as  a  loan  cor- 
poration to  transfer  money  received  by  it  as  deposits. 
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(ii)  que  ies  membres  de  la  direction  de  Tauteur  de 
la  demande  sont  aptes,  du  point  de  vue  de  la 
morality  et  de  la  competence,  a  gerer  une 
compagnie  de  fiducie, 

(Hi)  que  chaque  personne  qui  souscrit  10  pour  cent 
ou  plus  des  actions  d'une  categoric,  ou  qui 
ddtient  ou,  lors  de  la  delivrance  des  lettres 
patentes  suppl^mentaires,  detiendra  10  pour 
cent  ou  plus  des  actions  d'une  categorie,  est 
en  mesure  d'^tablir  sa  solvabilite  et  est  apte, 
du  point  de  vue  de  la  moralite,  a  ]X)sseder 
10  pour  cent  ou  plus  des  actions  de  cette 
categoric, 

(iv)  que  chacun  des  administrateurs  de  Tauteur  de 
la  demande  est  apte,  du  point  de  vue  de  la 
morality  et  de  la  competence,  a  remplir  cette 
fonction  auprds  d'une  compagnie  de  fiducie, 

(v)  que  le  programme  d'exploitation  de  la  compa- 
gnie en  tant  que  compagnie  de  fiducie  est  rea- 
lisable, 

(vi)  que  la  compagnie  se  propose  d'offrir  au 
public,  des  sa  constitution  ou  dans  un  delai 
raisonnable  par  la  suite,  Ies  services  dnonc^s 
dans  la  demande  de  lettres  patentes  suppl6- 
mentaires; 

b)  de  proroger  une  compagnie  de  fiducie  provinciale 
en  compagnie  de  pret  provinciale,  a  moins  qu'il  ne 
soit  demontrd  a  la  satisfaction  du  lieutenant-gouver- 
neur  en  conseil  que  Ies  arrangements  qui  ont  ete 
pris  afin  de  c^der  Ies  activites  quelle  exerce  en  qua- 
\it6  de  fiduciaire  ^  une  autre  compagnie  de  fiducie 
inscrite  suffisent  a  assurer  la  protection  des  person- 
nes  qu'elle  repr^sentait  en  cette  qualite; 

c)  de  transferer  I'etablissement  principal  d'une  compa- 
gnie provinciale  dans  une  autre  municipalite  ou  un 
autre  canton,  a  moins  qu'il  ne  soit  demontre  a  la 
satisfaction  du  lieutenant-gouverneur  en  conseil  que 
son  programme  d'exploitation  projete  au  nouvel 
endroit  est  realisable. 

(9)  L'alinea  (8)  b)  n'a  pas  pour  effet  dobliger  une  compa-  Depots 
gnie  de  fiducie  qui  demande  sa  prorogation  en  compagnie  de 
pret  k  effectuer  le  transfert  des  sommes  d'argent  qu'elle  a 
regues  k  titre  de  depots. 
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I***"*  (10)  Where  supplementary  letters  patent  have  been  issued 

to  continue  a  loan  corporation  as  a  trust  corporation, 

(a)  deposits  received  by  the  loan  corporation  under 
clause  155  (1)  (a)  shall  be  deemed  to  be  deposits 
received  under  clause  155  (2)  (a);  and 

(b)  deposits  received  by  the  loan  corporation  under 
clause  155  (1)  (b)  shall  be  deemed  to  be  dep>osits 
received  under  clause  155  (2)  (b). 

Wem  (11)  Where  supplementary  letters  patent  have  been  issued 

to  continue  a  trust  corporation  as  a  loan  corporation, 

(a)  deposits  received  by  the  trust  corporation  under 
clause  155  (2)  (a)  shall  be  deemed  to  be  deposits 
received  under  clause  155  (1)  (a);  and 

(b)  deposits  received  by  the  trust  corporation  under 
clause  155  (2)  (b)  shall  be  deemed  to  be  deposits 
received  under  clause  155  (1)  (b). 

Names  |i, — (1)  Subject  to  subsection  (2),  letters  patent  or  supple- 

mentary letters  patent  shall  not  be  issued  to  a  corporation  that 
has  a  name, 

(a)  that  contains  a  word  or  expression  prohibited  by 
this  Act  or  the  regulations  or  does  not  contain  a 
word  or  expression  required  by  this  Act  or  the  regu- 
lations or  that  in  any  other  manner  does  not  comply 
with  this  Act  or  the  regulations; 

(b)  that  is  the  same  or  similar  to, 

(i)  the  name  of  a  known, 

(A)  body  corporate, 

(B)  trust, 

(C)  association, 

(D)  partnership, 

(E)  sole  proprietorship,  or 

(F)  individual, 

whether  in  existence  or  not,  or 
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(10)  Lorsque  des  Icttres  patentes  suppl^mentaires  ont  ete  ^^^^ 
d^livrtes  aux  fins  de  proroger  une  compagnie  de  pret  en  une 
compagnie  de  fiducie  : 

a)  les  d^pdts  re^us  par  la  compagnie  de  pret  en  vertu 
de  Talin^a  155  (1)  a)  sont  r^putds  re^us  en  vertu  de 
Talin^a  155  (2)  a); 

b)  les  d6p6ts  re^us  par  la  compagnie  de  pret  en  vertu 
de  Talinea  155  (1)  b)  sont  reputes  re^us  en  vertu  de 
Talin^a  155  (2)  b). 

(11)  Lx>rsque  des  lettres  patentes  suppl6mentaires  ont  6l€  '<**•" 
d^livr^es  aux  fins  de  proroger  une  compagnie  de  fiducie  en 
compagnie  de  pret : 

a)  les  depots  re^us  par  la  compagnie  de  fiducie  en 
vertu  de  Palin^a  155  (2)  a)  sont  reputes  re^us  en 
vertu  de  Talin^a  155  (1)  a); 

b)  les  d^pdts  re^us  par  la  compagnie  de  fiducie  en 
vertu  de  I'alin^a  155  (2)  b)  sont  r6put^s  re^us  en 
vertu  de  I'alin^a  155  (1)  b). 

11  (1)  Sous  reserve  du  paragraphe  (2),  il  n'est  pas  d^livr^  [^^^les 
de  lettres  patentes  ou  de  lettres  patentes  supplementaires  k  la 
compagnie  dont  la  denomination  sociale  : 

a)  reproduit  un  mot  ou  une  expression  prohib^s  par  la 
pr^scnte  loi  ou  les  rdglements,  ne  les  reproduit  pas 
alors  qu'ils  sont  requis  ou  qui  pour  un  autre  motif 
n'est  pas  conforme  k  la  pr^sente  loi  ou  aux  rdgle- 
ments; 

b)  est  identique  ou  semblable  : 

(i)  ^  la  denomination  sociale  ou  au  nom  : 

(A)  d'une  personne  morale, 

(B)  d'une  fiducie, 

(C)  d'une  association, 

(D)  d'une  society  en  nom  collectif, 

(E)  d'une  entreprise  personnelle, 

(F)  d'un  particulier, 

qui  est  connu,  qu'il  existe  ou  non. 
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(ii)  the  known  name  under  which  any  body  cor- 
porate, trust,  association,  partnership,  sole 
proprietorship  or  individual  carries  on  busi- 
ness or  identifies  itself, 

if  the  use  of  that  name  would  be  likely  to  deceive; 
or 

(c)    that  in  the  case  of  a  trust  corporation  does  not 
include, 

(i)  "trust"  or  "fiducie"  together  with  a  designa- 
tion such  as  "corporation",  "company", 
"compagnie",  "limited",  "limit^e"  or  "so- 
ci^t6",  or 


Idem 


Bilingual 
names 


(ii)  "trustco". 

(2)  Notwithstanding  clause  (1)  (b),  a  corporation  may  have 
a  name  described  in  subclause  (1)  (b)  (i)  or  (ii)  upon  comply- 
ing with  such  conditions  as  may  be  prescribed. 

(3)  Subject  to  this  Act  and  the  regulations,  a  corporation 
may  have  a  name  in  an  English  form,  a  French  form,  an 
English  form  and  a  French  form  or  a  combined  English  and 
French  form  and  it  may  be  legally  designated  by  any  such 
name. 


Change  of 
name  if 
objectionable 


Hearing 


Decision  is 
final 


(4)  Where,  through  inadvertence  or  otherwise,  a  provincial 
corporation  has  obtained  a  name  contrary  to  this  section,  the 
Lieutenant  Governor  in  Council,  on  the  recommendation  of 
the  Superintendent,  may  issue  supplementary  letters  patent 
changing  the  name  of  the  corporation  to  a  name  specified  in 
the  supplementary  letters  patent. 

(5)  Before  making  a  recommendation  under  subsection  (4), 
the  Superintendent  shall  give  the  corporation  an  opportunity 
to  be  heard  by  him  or  her. 

12. — (1)  The  decision  of  the  Lieutenant  Governor  in 
Council  to  approve  or  reject  an  application  for  letters  patent 
or  supplementary  letters  patent,  for  an  order  of  revival  or  for 
consent  under  section  145  is  final  and  not  subject  to  appeal, 
but  nothing  in  this  subsection  prevents  an  applicant  from 
making  a  new  application. 
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C) 


(ii)  d  la  denomination  sociale  ou  au  nom  connus 
sous  lesquels  une  personne  morale,  une  fidu- 
cie,  une  association,  une  societe  en  nom  col- 
lectif,  une  entreprise  personnelle  ou  un  parti- 
culier  s'identifie  ou  exerce  ses  activites 
commerciales, 

si  i'emploi  de  la  denomination  sociale  ou  du  nom 
peut  s'averer  trompeur; 

dans  le  cas  d'une  compagnie  de  fiducie,  ne  repro- 
duit  pas  les  mots  : 

(i)  soit  «trust»  ou  «fiducie>»,  ainsi  qu'une  desi- 
gnation telle  que  ^corporation**,  ♦tcompany», 
«compagnie»,  «limited>»,  «limitee>»  ou 
«societe>». 


(ii)  soit  «truslco>». 

(2)  Malgre  Talinea  (1)  b),  la  compagnie  qui  s'est  conform^e  '<**'" 
aux  conditions  prescrites  peut  porter  la  denomination  sociale 
enoncee  au  sous-alinea  (1)  b)  (i)  ou  (ii). 

(3)  Sous  reserve  de  la  presente  loi  et  des  rdglements,  la  D*nomina- 

tions  socuilcs 

compagnie  peut  avoir  une  denomination  sociale  anglaise,  une  biiingues 
denomination  sociale  fran^aise.  une  denomination  sociale 
dans  chacune  de  ces  deux  langues  ou  une  denomination 
sociale  qui  presente  une  combinaison  des  deux  langues.  La 
compagnie  peut  ctre  legalement  designee  par  n'importe 
laquelle  de  ses  denominations  sociales. 


Modification 
dune  deno- 
mination 
sociale 
contestable 


(4)  Le  lieutenant-gouverneur  en  conseil  peut,  sur  la  recom- 
mandation  du  surintendant,  deiivrer  ^  la  compagnie  provin- 
ciale  qui,  par  megarde  ou  autrement,  s'est  vu  attribuer  une 
denomination  sociale  non  conforme  aux  dispositions  du  pre- 
sent article,  des  lettres  patentes  supplementaires  modifiant  sa 
denomination  sociale  pour  y  substituer  celle  qui  figure  aux  let- 
tres patentes  supplementaires. 

(5)  Avant  de  faire  la  recommandation  visee  au  paragraphe  Audience 
(4),  le  surintendant  donne  k  la  compagnie  I'occasion  de  se 

faire  entendre. 

12  (1)  Est  definitive  et  sans  appel  la  decision  du  lieute-  J^c^^.^n^ 
nant-gouvemeur  en  conseil  d'approuver  ou  de  rejeter  une 
demande  de  lettres  patentes,  de  lettres  patentes  supplementai- 
res, de  decret  de  reconstitution  ou  une  demande  de  consente- 
ment  aux  termes  de  Particle  145.  II  est  toutefois  loisible  k  I'au- 
teur  de  la  demande  den  presenter  une  nouvelle. 
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Powers  of 
corporation 


Notice  (2)  Where  the  Lieutenant  Governor  in  Council  approves  or 

rejects  an  application  for  letters  patent  or  supplementary  let- 
ters patent,  for  an  order  of  revival  or  for  consent  under 
section  145,  the  Superintendent  shall  forthwith  notify  the 
applicant  in  writing. 

13.  Subject  to  this  Act  and  any  terms,  conditions  and 
restrictions  imposed  on  its  registration,  a  provincial  corpora- 
tion, 

(a)  has  the  capacity  and  the  rights,  powers  and  privi- 
leges of  a  natural  person;  and 

(b)  has  the  capacity  to  carry  on  its  business,  conduct  its 
affairs  and  exercise  its  powers  in  any  jurisdiction 
outside  Ontario  to  the  extent  that  the  laws  of  such 
jurisdiction  permit. 

PART  III 

WINDING  UP,  DISSOLUTION  AND  MERGER 

Winding  up         14,  Except  wherc   Part   VI   of  the   Corporations  Act  is 
R.sx).  1980.   inconsistent  with  this  Act,  that  Part  applies  to  the  winding  up 
of  a  provincial  corporation,  substituting  the  word  "Super- 
intendent" for  the  word  "Minister". 


Cancellation 
for  non-use 


Hearing 


Revival 


Issue 


15. — (1)  Where  a  provincial  corporation  fails  to  go  into 
bona  fide  operation  within  two  years  of  the  date  of  incorpor- 
ation or  having  done  so  it  ceases  bona  fide  operation  for  a 
period  of  two  consecutive  years,  the  Lieutenant  Governor  in 
Council,  on  the  recommendation  of  the  Superintendent  and 
upon  such  terms  and  conditions  as  the  Lieutenant  Governor  in 
Council  considers  appropriate,  may  order  the  cancellation  of 
the  instrument  of  incorporation  of  the  corporation  and  it  is 
dissolved  on  the  date  fixed  in  the  order. 

(2)  Before  making  a  recommendation  under  subsection  (1), 
the  Superintendent  shall  give  the  corporation  an  opportunity 
to  be  heard  by  him  or  her. 

(3)  Where  a  provincial  corporation  has  been  dissolved 
under  subsection  (1),  the  Lieutenant  Governor  in  Council 
may  revive  the  corporation  by  order,  upon  the  application 
therefor  of  any  interested  person. 

(4)  Upon  the  date  set  out  in  an  order  under  subsection  (3), 
the  corporation,  subject  to  such  terms  and  conditions  as  may 
be  set  out  in  the  order,  is  revived  and,  subject  to  any  rights 
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(2)  Lorsque  le  lieutenant-gouverneur  en  conseil  approuve  Avis 
ou  rejette  la  demande  de  letlres  patentes,  de  lettres  patentes 
suppl^mentaires,  de  d^cret  de  reconstitution  ou  la  demande 
de  consentement  aux  termes  de  I'article  145,  le  surintendant 
en  informe  sans  delai  par  ecrit  Tauteur  de  la  demande. 

13  Sous  reserve  de  la  presente  loi  et  des  conditions  et  res-  Pouvoin  de 
trictions     rattach^es     ^     son     inscription,     la     compagnie  "^  ^°'"p*«"'*= 
provinciate  : 

a)  a  la  capacity,  Ics  droits,  pouvoirs  et  privileges  d'une 
personne  physique; 

b)  a  la  capacity  d'exploiter  son  entreprise,  de  diriger 
scs  affaires  et  d'exercer  ses  pouvoirs  dans  une  com- 
petence legislative  autre  que  I'Ontario,  dans  les 
limites  des  lois  de  cette  competence  legislative. 

PARTIE  III 

LIQUIDATION.  DISSOLUTION  ET  FUSION 

14  Sauf  dans  la  mesure  ou  la  partie  VI  de  la  Loi  sur  les 
ompagnies  et  associations  est  incompatible  avec  les  disposi- 
tions de  la  presente  loi.  cette  partie  s'applique  a  la  liquidation 
dune   compagnie   provincial,   le   mot   «surintendant»   etant 
alors  substitue  au  mot  «ministre>». 


Liquidation 
L.R  O.  1980. 
chap.  95 


15  (1)  Lc  lieutenant-gouverneur  en  conseil  peut,  sur  la  AnnuUtion 
recommendation  du  surintendant  et  aux  conditions  que  le  ptoiratio" 
lieutenant-gouverneur  en  conseil  juge  pertinentes,  ordonner 
Tannulation  de  Tacte  constitutif  de  la  compagnie  provincialc 
dont  Texploitation  effective  n'a  pas  debute  dans  les  deux  ans 
de  sa  constitution  ou,  ayant  ainsi  debute,  a  ete  interrompue 
par  la  suite  pendant  deux  annees  consecutives.  La  compagnie 
est  alors  dissoute  k  la  date  qui  figure  dans  le  decret. 

(2)  Avant  de  faire  la  recommandation  visee  au  paragraphe  Audience 
(1),  le  surintendant  donne  a  la  compagnie  Toccasion  de  -^ 
faire  entendre. 


se 


(3)  Le  lieutenant-gouverneur  en  conseil  peut,  a  la  demande  Reconstitution 
d'une  fjersonne  interessee,  prendre  un  decret  de  reconstitu- 
tion de  la  compagnie  provinciale  dissoute  aux  termes  du  para- 
graphe (1). 


(4)  A  la  date  fixee  dans  le  decret  pris  aux  termes  du  para- 
graphe (3)  et  aux  conditions  qui  y  sont  enoncees,  la  compa- 
gnie est  reconstituee.  Celle-ci,  sous  reserve  des  droits  acquis 


Diiivrance 
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acquired  by  any  person  after  the  dissolution,  the  corporation 
is  restored  to  its  legal  position,  including  all  its  property, 
rights  and  privileges  and  franchises,  and  is  subject  to  all  its 
liabilities,  contracts,  disabilities  and  debts,  as  of  the  date  of  its 
dissolution,  in  the  same  manner  and  to  the  same  extent  as  if  it 
had  not  been  dissolved. 


Actions  after 
dissolution 


Service  after 
dissolution 


16. — (1)  Notwithstanding  the  dissolution  of  a  provincial 
corporation  under  section  15, 

(a)  every  proceeding  commenced  in  or  before  any  court 
or  tribunal  by  or  against  the  corporation,  its  officers 
or  directors  before  its  dissolution  may  be  continued 
as  if  the  corporation  had  not  been  dissolved; 

(b)  a  proceeding  may  be  brought  in  or  before  any  court 
or  tribunal  against  the  corporation,  its  officers  or 
directors  within  five  years  after  its  dissolution  as  if 
the  corporation  had  not  been  dissolved;  and 

(c)  all  real  or  personal  property  that  would  have  been 
available  to  satisfy  any  judgment  or  order  if  the  cor- 
poration had  not  been  dissolved  remains  available 
for  such  purpose. 

(2)  For  the  purposes  of  this  section,  the  service  of  any 
process  on  a  provincial  corporation  after  its  dissolution  shall 
be  deemed  to  be  sufficiently  made  if  it  is  made  upon  any  p>er- 
son  last  shown  on  the  public  file  referred  to  in  section  139  as 
being  a  director  or  officer  of  the  corporation  before  the  disso- 
lution. 


Idem 


Liability  of 
shareholders 
to  creditors 


Idem 


(3)  Where  any  proceeding  has  been  brought  against  a  pro- 
vincial trust  corporation  after  its  dissolution,  notice  of  the 
commencement  of  the  proceeding,  together  with  the  originat- 
ing process  by  which  the  proceeding  was  commenced,  shall  be 
served  upon  the  Public  Trustee. 

17. — (1)  Notwithstanding  the  dissolution  of  a  provincial 
corporation  under  section  15,  each  shareholder  to  whom  any 
of  its  property  has  been  distributed  is  liable  to  any  person 
claiming  under  section  16  to  the  extent  of  the  amount  received 
by  that  shareholder  upon  the  distribution,  and  a  proceeding  to 
enforce  such  liability  may  be  commenced  within  five  years 
after  the  date  of  the  dissolution  of  the  corporation. 

(2)  The  court  hearing  an  action  referred  to  in  subsection  (1) 
may  order  the  action  to  be  brought  against  the  persons  who 
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par  une  autre  personne  apres  la  dissolution,  recouvre  son  sta- 
tu! juridique  premier  de  meme  que  ses  biens,  droits,  privileges 
et  concessions  et  est  assujettie  de  nouveau  et  dans  la  meme 
mesure  aux  obligations,  contrats.  incapacit^s  et  dettes  qui 
existaient  lors  de  la  dissolution,  comme  si  celle-ci  n'avait  pas 
eu  lieu. 

16  (1)  Malgr^  la  dissolution  de  la  compagnie  aux  termes  Recoursapris 
de  I'articic  15  :  ^  **'"°'""°" 

a)  Pinstance  introduite  devant  un  tribunal  judiciaire  ou 
administratif  par  la  compagnie  ou  conlre  elle,  ses 
dirigeants  ou  ses  administrateurs  avant  sa  dissolu- 
tion peut  etre  poursuivie  comme  si  la  dissolution 
n'avait  pas  eu  lieu; 

b)  une  instance  peut  etre  introduite  devant  un  tribunal 
judiciaire  ou  administratif  contre  la  compagnie,  ses 
dirigeants  ou  ses  administrateurs  dans  les  cinq  ans 
qui  suivent  sa  dissolution  comme  si  celle-ci  n'avait 
pas  eu  lieu; 

c)  les  biens  meubles  et  immeubles  sur  lesquels  un 
jugement  ou  une  ordonnance  auraient  pu  etre  exe- 
cutes k  d^faut  de  la  dissolution  peuvent  toujours 
servir  k  cette  fln. 

(2)  Pour  I'application  du  present  article,  la  signification  k  la  signification 
compagnie  provinciale  de  tout  acte  de  procedure  apres  la  dis-  dissolution 
solution  est  r^put^e  r^gulidre,  si  elle  est  faite  h  Tun  des  admi- 
nistrateurs ou  des  dirigeants  inscrit  comme  tel  au  dossier 

public  vise  k  Tarticle  139  immddiatement  avant  la  dissolution. 

(3)  Doivent  etre  signifies  au  Curateur  public  I'acte  introduc-  '<*«™ 
tif  ainsi  que  Tavis  qui  Taccompagne,  dans  le  cas  ou  une  ins- 
tance est  introduite  aprds  la  dissolution  de  la  compagnie  pro- 
vinciale. 

17  (1)  Malgre  la  dissolution  de  la  compagnie  provinciale  ^^^^^^^, 
aux  termes  de  Particle  15,  les  actionnaires  entre  lesquels  ont  res  envere  les 
€tc  repartis  les  biens  de  la  compagnie  engagent  leur  responsa-  c^anciers 
bilite,  jusqu'a  concurrence  de  la  somme  re^ue,  envers  la  per- 
sonne qui  invoque  Particle   16.   L'instance  en  recouvrement 

peut  etre  introduite  dans  les  cinq  ans  qui  suivent  la  dissolu- 
tion. 


(2)  Le  tribunal  qui  entend  Pinstance  vis^e  au  paragraphe  (1) 
peut  ordonner  qu'elle  soit  dirig^e  contre  les  actionnaires  en 


Idem 


L 
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were  shareholders  as  a  class,  subject  to  such  conditions  as  the 
court  thinks  fit  and,  if  the  plaintiff  establishes  a  claim,  the 
court  may  refer  the  proceedings  to  a  referee  or  other  officer 
of  the  court. 


Idem 


Definition 
"actionnaire" 


(3)  Where  a  reference  is  made  under  subsection  (2),  the 
referee  or  other  officer  may, 

(a)  add  as  a  party  to  the  proceedings  before  him  or  her 
each  person  who  was  a  shareholder  found  by  the 
plaintiff; 

(b)  determine,  subject  to  subsection  (1),  the  amount 
that  each  p>erson  who  was  a  shareholder  shall  contri- 
bute towards  satisfaction  of  the  plaintiffs  claim;  and 

(c)  direct  payment  of  the  amounts  so  determined. 

(4)  In  this  section,  "shareholder"  includes  the  heirs  and 
personal  representatives  of  a  shareholder. 


Forfeiture  of        \g^ — (J)  w\  property  of  a  provincial  corporation  that  has 

property*       "ot  been  disposed  of  at  the  date  of  its  dissolution  whether 

under  this  or  any  other  Act  is  forfeit  to  the  Crown. 


Trust 
property 


(2)  All  property  that  immediately  before  the  dissolution  of 
a  provincial  trust  corporation  was  being  held  in  trust  by  it 
shall  be  delivered  forthwith  by  the  persons  who  were  its 
officers  and  directors  before  its  dissolution  to  the  Public 
Trustee. 


Idem 


Idem 


(3)  Where  property  is  not  delivered  as  required  by  sub- 
section (2),  the  Public  Trustee  may  do  such  things  as  may  be 
necessary  to  obtain  the  property. 

(4)  All  property  received  by  the  Public  Trustee  under  sub- 
sections (2)  and  (3)  shall  be  held  in  trust  by  the  Public  Trustee 
for  the  beneficiaries  of  the  trusts. 


Pi^ope^y  (5)  Where  an  order  is  made  in  a  proceeding  referred  to  in 

satis?'  order    scction   16  and  the  order  affects  property  forfeited  to  the 
of  court  or      Crown  Under  subsection  (1),  the  property  shall  be  available  to 
satisfy  the  order. 


tribunal 


Amalgama- 
tion 


19. — (1)  Two  or  more  corporations,  of  which  at  least  one 
is  a  provincial  corporation,  may  amalgamate  and  continue  as 
one  provincial  corporation  or  as  one  extra-provincial  corpora- 
tion. 
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tant  que  groupe,  sous  reserve  des  conditions  qu'il  juge  perti- 
nentes.  Si  le  demandeur  ^tablit  le  bien-fonde  de  sa  demande, 
le  tribunal  peut  renvoyer  la  question  k  un  arbitre  ou  autre 
officier  de  justice. 

(3)  Dans  le  cas  du  renvoi  vis^  au  paragraphe  (2),  I'arbitre  '<*e™ 
ou  Tautre  officier  de  justice  peut : 

a)  joindre  comme  partie  k  Tinstance  chaque  personne 
qui  est  un  ancien  actionnaire  reconnu  a  ce  titre  par 
le  demandeur; 

b)  determiner,  sous  reserve  du  paragraphe  (1),  la  part 
que  chaque  ancien  actionnaire  doit  verser  pour 
indemniser  le  demandeur; 

c)  ordonner  le  versement  des  sommes  d^termin^es. 

(4)  Dans  le  present  article,  «actionnaire>»  s'entend  en  outre  ^['"l'J°r. 
de  rh^ritier  et  de  Tayant  droit. 


shareholder* 


18  ( 1 )  Sont  d^volus  k  la  Couronne  les  biens  de  la  compa-  D^oiu«>on 
gnie  provinciate  qui  n'ont  pas  6t6  ali^n^s  lors  de  sa  dissolution 

en  vertu  de  la  pr^sente  loi  ou  d'une  autre  loi. 

(2)  Lcs  personnes  qui  6taient  les  dirigeants  et  administra-  ^"^ «" 
teurs  de  la  compagnie  de  fiducie  provinciate  lors  de  sa  dissolu- 
tion remettent  sans  ddlai  au  Curateur  public  les  biens  detenus 

en  fiducie  par  celle-ci  immediatement  avanl  la  dissolution. 

(3)  Le  Curateur  public  peut  prendre  les  mesures  n^cessaires  '*" 
aux  fins  de  se  faire  livrer  les  biens  qui  n'ont  pas  ^t^  remis  cor- 
form^ment  au  paragraphe  (2). 

(4)  Le  Curateur  public  d^tient  en  fiducie,  pour  le  compte  de  '<*«'" 
leurs  titulaires,  les  biens  qu'il  re^oit  aux  termes  des  paragra- 
phes  (2)  et  (3). 

(5)  Les  biens  d^volus  k  la  Couronne  en  vertu  du  paragraphe  ^^  »''«"*    . 

pcuvcnt  scrvir 

(1)  et  sur  lesquels  porte  I'ordonnance  rendue  lors  de  I'instance  ^  icx^cution 
visee  k  Particle  16  peuvent  servir  k  Tex^cution  de  cette  ordon-  ^e  lordon- 

f^  nance 

nance. 

19  (1)  Plusieurs  compagnies.  dont  Tune  au  moins  est  une  F"«o" 
compagnie  provinciate,  p>euvent  fusionner  en  une  seule  com- 
pagnie provinciate  ou  en  une  seule  compagnie  extraprovin- 
ciale,  et  etre  ainsi  prorogues. 
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Asset 
purchase 


Compulsory 
acquisitions 
1982,  c.  4 


Mandatory 
agreement 


When 

agreement 

effective 


(2)  A  provincial  corporation  may  sell  all  or  substantially  all 
of  its  assets  to  a  corporation  incorporated  in  Canada  if  the 
purchasing  corporation  assumes  all  or  substantially  all  of  the 
liabilities  of  the  provincial  corporation. 

(3)  A  provincial  corporation  may  purchase  all  or  substan- 
tially all  of  the  assets  of  a  corporation  incorporated  in  Canada 
if  the  provincial  corporation  assumes  all  or  substantially  all  of 
the  liabilities  of  the  vendor  corporation. 

(4)  Part  XV  of  the  Business  Corporations  Act,  1982  applies 
with  necessary  modifications  with  respect  to  every  provincial 
corporation  as  if  it  were  incorporated  under  that  Act. 

20. — (1)  Where  corporations  propose  to  amalgamate  or 
purchase  or  sell  assets  under  section  19,  each  such  corporation 
shall  enter  into  an  agreement  setting  out  the  terms  and  means 
of  effecting  the  amalgamation  or  purchase  and  sale. 

(2)  An  agreement  for  the  amalgamation  of  corporations  or 
the  purchase  or  sale  of  all  or  substantially  all  of  the  assets  of  a 
corporation  does  not  take  effect  until  all  approvals  required 
by  this  Part  have  been  given. 


(3)  Where  corporations  propose  to  amalgamate  the  agree- 


Contents  of 

amalgamation  ment  referred  to  in  subsection  (1)  shall  set  out, 


(a)  the  proposed  name  of  the  amalgamated  corpora- 
tion; 

(b)  the  municipality  or  geographic  township  in  Ontario 
and  the  address,  including  street  name  and  number, 
if  any,  where  the  principal  place  of  business  of  the 
amalgamated  corporation  is  to  be  located; 

(c)  the  classes  of  shares  that  the  amalgamated  corpora- 
tion may  issue  and  the  rights  and  privileges,  restric- 
tions and  conditions  attaching  to  each  class  of  share; 

(d)  the  full  name,  address  of  residence,  citizenship  and 
occupation, 

(i)  of  each  of  the  first  directors  of  the  amalga- 
mated corporation, 

(ii)  of  every  person  who  will  hold  immediately 
upon  the  amalgamation  10  per  cent  or  more 
of  any  class  of  the  shares  of  the  amalgamated 
corporation; 
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(2)  Une  compagnie  provinciale  peut  vendre  la  totalite  ou  la  ^«"«  <!" 
quasi-toialitd  de  ses  elements  d'actif  a  une  compagnie  consti-  d'tSif"' 
tuee  au  Canada,  a  condition  que  la  compagnie  acheteuse  en 
assume  la  totality  ou  la  quasi-totalite  du  passif. 

(3)  Une  compagnie  provinciale  peut  acheter  la  totalite  ou  la  Achat  des 
quasi-totalite  des  Elements  d'actif  d'une  compagnie  constitute  dtSff"" 
au  Canada,  ^  condition  den  assumer  la  totalite  ou  la  quasi- 
totalite  du  passif. 


(4)  La  partie  XV  de  la  Loi  de  1982  sur  les  compaenies  s'ap-  Acquisitions 

^      forcies 

1982,  chap.  4 


plique  avec  les  adaptations  n^cessaires  ^  la  compagnie  provin    ^°"^* 


ciale,  comme  s'il  s'agissait  dune  compagnie  constitute  aux 
termes  de  cette  loi. 

20  (1)   Chacune   des  compagnies  qui   se   projwsent   de  convention 
fiisionner,  d'acheter  ou  de  vendre  des  elements  d'actif  aux  ter-  °^''*"°''* 
mes  de  I'article  19,  conclut  une  convention  qui  dnonce  les 
modalitds  soit  de  la  fusion,  soit  de  I'achat  et  de  la  vente. 

(2)  La  convention,  soit  de  fusion  de  compagnies,  soit  d'a-  J^  <*'«*'«' 
chat  ou  de  vente  de  la  totality  ou  de  la  quasi-totalit^  des  €\€-  convention 
ments  d'actif  d'une  compagnie.  n'a  pas  d'effet  avant  d'avoir 

re^u  toutes  les  approbations  exig^es  par  la  pr^sente  partie. 

(3)  La  convention  vis^e  au  paragraphe  (1)  conclue  par  les  Tcneur  de  la 

.  >     e     ■  2  convention  de 

compagnies  qui  se  proposent  de  fusionner  dnonce  :  fusion 

a)  la  denomination  sociale  projet^e  de  la  compagnie 
issue  de  la  fusion; 

b)  la  municipality  ou  le  canton  en  Ontario  ainsi  que 
I'adresse,  y  compris  le  numdro  du  batiment  et  le 
nom  de  la  rue,  le  cas  dcheant,  ou  sera  situe  Tetablis- 
sement  principal  de  la  compagnie  issue  de  la  fusion; 

c)  les  categories  d'actions  que  la  compagnie  issue  de  la 
fusion  est  autorisee  ^  emettre,  ainsi  que  les  droits, 
privileges,  restrictions  et  conditions  rattaches  a  cha- 
que  categorie; 

d)  les  nom  et  prenoms  au  complet.  I'adresse  person- 
nclle,  la  citoyennete  ainsi  que  la  profession  : 

(i)  de  chacun  des  premiers  administrateurs  de  la 
compagnie  issue  de  la  fusion, 

(ii)  de  chaque  personne  qui,  des  la  fusion,  detien- 
dra  10  pour  cent  ou  plus  des  actions  d'une 
categorie  de  la  compagnie  issue  de  la  fusion; 
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(e)  the  manner  of  converting  the  shares  of  the  amalga- 
mating corporations  into  shares  of  the  amalgamated 
corporation  or  of  exchanging  shares  of  the  amalga- 
mating corporations  for  shares  of  the  amalgamated 
corporation; 

(f)  such  other  details  as  may  be  necessary  to  complete 
the  amalgamation  and  to  provide  for  the  manage- 
ment and  operation  of  the  amalgamated  corpora- 
tion; and 

(g)  the  proposed  effective  date  of  the  amalgamation. 

(4)  Where  one  of  the  amalgamating  corporations  owns 
shares  of  another  of  the  amalgamating  corporations,  other 
than  in  a  fiduciary  capacity,  the  agreement  shall  provide  for 
the  cancellation  of  such  shares  upon  the  amalgamation  be- 
coming effective  without  any  repayment  of  capital  in  respect 
thereof,  and  no  provision  shall  be  made  in  the  agreement  for 
the  conversion  of  such  shares  into  shares  or  other  securities  of 
the  amalgamated  corporation. 

(5)  An  agreement  to  amalgamate  corporations  or  to  pur- 
chase or  sell  all  or  substantially  all  of  the  assets  of  a  corpora- 
tion to  another  corporation  shall  be  submitted  to  the  share- 
holders of  each  corporation  holding  voting  shares  for  their 
approval  at  a  meeting  thereof  to  be  held  separately  for  the 
purpose  of  taking  the  agreement  into  consideration. 

(6)  Where  an  offer  has  been  made  to  a  corporation  with 
respect  to  the  purchase  of  all  or  substantially  all  of  its  assets 
and  no  agreement  is  reached,  the  offer,  at  the  request  of  the 
corporation  making  the  offer,  shall  be  submitted  to  the  share- 
holders of  each  corporation  for  their  approval  at  a  meeting 
thereof  to  be  held  separately  for  the  purpose  of  taking  the 
offer  into  consideration. 


Notice  of 
meeting 


Proceedings 
to  approve 
agreement 


(7)  Each  corporation  required  by  subsection  (5)  or  (6)  to 
hold  a  meeting  shall  deliver  notice  of  the  meeting  and  a  copy 
of  the  agreement  or  offer  to  the  Sup)erintendent  at  least 
twenty-one  days  before  the  meeting. 

21.  At  each  of  the  meetings  required  by  subsection  20  (5) 
or  (6),  the  agreement  or  offer  shall  be  considered,  and  if  at 
each  meeting  the  holders  of  at  least  50  per  cent  of  the  issued 
voting  shares  of  the  corporation  are  present  in  person  or  rep- 
resented by  proxy  and  the  agreement  or  offer  is  approved  by 
resolution  carried  by  the  affirmative  vote  of  the  holders  of  at 
least  three-fourths  of  the  shares  represented  at  such  meeting, 
that  fact  shall  be  certified  upon  the  agreement  or  offer  by  the 
secretary  of  each  corporation. 
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e)  le  mode  de  conversion  des  actions  des  compagnies 
qui  fusionnent  en  actions  de  la  compagnie  issue  de 
la  fusion,  ou  le  mode  d'^change  des  actions  des 
compagnies  qui  fusionnent  contre  les  actions  de  la 
compagnie  issue  de  la  fusion; 

f)  les  autres  precisions  n^cessaires  pour  realiser  la 
fusion  et  pr^voir  la  gestion  et  I'exploitation  de  la 
compagnie  issue  de  la  fusion; 

g)  la  date  de  prise  d'effet  de  la  fusion. 

(4)  Si  Tune  des  compagnies  qui  fusionnent  possede,  sauf  k  •<i«™ 
titre  de  fiduciaire,  des  actions  de  Tune  des  autres  compagnies, 
la  convention  pr^voit  I'annulation  de  ces  actions  dds  la  prise 
d'effet  de  la  fusion,  sans  remboursement  de  capital  k  leur 
6gard.  La  convention  ne  doit  pas  pr^voir  la  conversion  de  ces 
actions  en  actions  ou  en  autres  valeurs  mobilidres  de  la  com- 
pagnie issue  de  la  fusion. 
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(5)  La  convention,  soit  de  fusion  des  compagnies.  soit  d'a- 
chat  ou  de  vente  de  la  totality  ou  de  la  quasi-totalite  des  ele- 
ments d'actif  d'une  compagnie  en  faveur  d'une  autre,  est  sou- 
misc  k  I'approbation  des  actionnaires  detenteurs  d'actions 
assorties  du  droit  de  vote  de  chacune  des  compagnies,  lors 
d'assemblees  tenues  separ^ment  dans  le  but  d'examiner  la 
convention. 


Presentation 
de  la 
convention 


(6)  Si  I'offre  d'achat  de  la  totality  ou  de  la  quasi-totalite  de  Jj^Jf"}"'"" 
scs  elements  d'actif  presentee  k  une  compagnie  ne  fait  pas    '  °  ^ 
I'objet  d'une  convention,  cette  offre.  k  la  demande  de  la  com- 
pagnie qui  en  est  I'auteur.  est  soumise  k  I'approbation  des 
actionnaires  de  chacune  des  compagnies  lors  d'assembiees 

tenues  separement  dans  le  but  d'examiner  I'offre. 

(7)  Au  moins  vingt  et  un  jours  avant  la  tenue  de  I'assembiee  ^^^^^^^^^ 
obligatoire  visee  aux  paragraphes  (5)  ou  (6),  chaque  compa- 
gnie tenue  de  convoquer  cette  assembiee  fait  parvenir  au 
surintendant  un  avis  de  convocation  de  I'assembiee  ainsi  qu'un 
exemplaire  de  la  convention  ou  de  I'offre. 

21   La  convention  ou  I'offre  est  examinee  lors  de  chacune  ^r'^***"'^ 

_.  ,-,  ,       d  approbation 

des  assembiees  dont  les  paragraphes  20  (5)  ou  (6)  exigent  la  de  la 
tenue.  Si.  k  chacune  de  ces  assembiees,  les  detenteurs  d'au  convention 
moins  50  pour  cent  des  actions  emises  et  assorties  du  droit  de 
vote  de  la  compagnie  assistent  en  personne  ou  par  fonde  de 
pouvoir  et  que  la  convention  ou  I'offre  est  approuvee  par 
resolution  adoptee  par  le  vote  affirmatif  des  detenteurs  d'au 
moins  les  trois  quarts  des  actions  qui  y  sont  representees,  le 
secretaire  de  chacune  des  compagnies  atteste  ce  fait  sur  la 
convention  ou  I'offre. 
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Notice, 
information 


22. — (1)  The  Lieutenant  Governor  in  Council,  in  the  case 
of  a  proposed  purchase  of  assets,  may  dispense  with  the 
approval  of  the  agreement  or  offer  by  the  shareholders  of  the 
purchasing  corporation  if  the  Lieutenant  Governor  in  Council 
is  satisfied  that  the  shareholders,  entitled  to  vote  thereon, 
have  approved  a  general  resolution  or  by-law  authorizing  the 
purchase  of  the  assets  of  any  corporation  upon  the  basis  and 
within  the  limits  specified  in  such  agreement  or  offer. 

(2)  An  offer  to  which  subsection  20  (6)  applies  shall  be 
deemed  for  all  purposes  to  be  an  agreement  when  it  has  been 
certified  by  the  secretary  of  the  vendor  corporation  under  sec- 
tion 21  and  either  it  has  been  certified  by  the  secretary  of  the 
purchasing  corporation  as  required  by  that  section  or  the 
approval  of  the  offer  by  the  shareholders  of  the  purchasing 
corporation  has  been  disp>ensed  with  under  subsection  (1). 

23. — (1)  If  the  agreement  is  approved  and  certified  in 
accordance  with  section  21  by  each  of  the  corporations  or,  in 
the  case  provided  for  in  section  22,  by  the  shareholders  of  the 
vendor  corporation,  the  agreement,  with  the  certificates  or 
certificate  thereon,  shall  be  filed  with  the  Superintendent  and 
the  Superintendent  shall  submit  the  agreement  to  the  Lieuten- 
ant Governor  in  Council  for  approval. 

(2)  In  the  case  of  an  amalgamation,  an  agreement  filed 
under  subsection  (1)  shall  be  accompanied  by  an  application 
for  initial  registration  under  subsection  31  (1)  for  the  amalga- 
mated corporation  and,  if  the  amalgamated  corporation  will 
be  a  provincial  corporation,  by  an  application  for  supplemen- 
tary letters  patent. 

(3)  The  Superintendent,  upon  the  filing  of  an  agreement 
and  before  submitting  the  agreement  to  the  Lieutenant 
Governor  in  Council, 


(a)  shall  require  notice  of  the  agreement,  containing 
such  information  as  the  Superintendent  may 
require,  to  be  published  by  the  parties  to  the  agree- 
ment in  The  Ontario  Gazette,  and  in  a  newspaper 
having  general  circulation  in  the  locality  where  the 
principal  place  of  business  of  each  corporation  is 
located  and  in  the  case  of  an  amalgamation,  in  the 
locality  where  the  principal  place  of  business  of  the 
amalgamated  corporation  is  to  be  located;  and 

(b)  may  require  the  parties  to  the  agreement  to  provide 
such  information,  material  and  evidence  as  the 
Superintendent  may  consider  necessary,  in  addition 
to  the  information,  material  and  evidence  required 
to  be  provided  under  any  other  provision  of  this 
Act. 
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22  (1)  Dans  Ic  cas  d'un  achat  projet^  d'^I^ments  d'actif,  le  P'sp«nse 
lieutenant-gouverneur  en  conseil  peut  dispenser  la  compagnie  ^  "pp'°^^"°" 
acheteuse  de  soUiciter  I'approbation  de  ses  actionnaires  s'il  est 
convaincu  que  les  actionnaires  ayant  le  droit  de  voter  a  cet 
egard  ont  adopts  une  resolution  generale  ou  un  reglement 
int^rieur  autorisant  Tachat  des  ekments  d'actif  dune  compa- 
gnie selon  les  modalites  et  dans  les  limites  pr6cisees  dans  la 
convention  ou  dans  I'offre. 


(2)  L'offre  vis^e  au  paragraphe  20  (6)  est  r^put^e  une  con-  ^^^  '""* 
vcntion  lorsqu'elle  a  ete  altestee  aux  termes  de  Particle  21  par  ro^cntkJn 
le  secretaire  de  la  compagnie  venderesse  et.  h  moins  que  la 
compagnie  acheteuse  nait  6ti  dispensee  de  solliciter  I'appro- 
bation de  ses  actionnaires  en  vertu  du  paragraphe  (1),  ^gale- 
ment  attest^e  par  le  secretaire  de  cette  dernidre. 


Presentation 
au  lieute- 
nant-gouver- 
neur en 
conseil 


23  (1)  La  convention  qui  a  re^u  Tapprobatipn  et  I'attesta- 
tion  de  chacune  des  compagnies  conform^ment  k  Particle  21 
ou.  dans  le  cas  pr^vu  a  Particle  22,  des  actionnaires  de  la  com- 
pagnie venderesse,  est  depos^e,  pourvue  du  ou  des  certificats 
exiges,  auprds  du  surintendant.  Ce  dernier  la  prdsente  au  lieu- 
tenant-gouverneur en  conseil  pour  son  approbation. 

(2)  Dans  le  cas  de  fusion,  la  convention  depos^e  aux  termes  '**«'" 
du  paragraphe  (1)  est  accompagn^e  dune  demande  de  pre- 
miere inscription  aux  termes  du  paragraphe  31  (1)  relative  k  la 
compagnie  issue  de  la  fusion  et.  si  celle-ci  doit  etre  une  com- 
pagnie provinciate .  d'une  demande  de  lettres  patentes  sup- 
piementaires. 

(3)  Lors  du  depdt  de  la  convention  et  avant  sa  presentation  '^"^n,'J**'' 
au  lieutenant-gouverneur  en  conseil.  le  surintendant : 

a)  doit  exiger  que  les  parties  k  la  convention  publient 
dans  la  Gazette  de  iOntario  et  dans  un  journal 
generalement  lu  k  Pendroit  oij  est  situe  le  principal 
etablissement  de  chaque  compagnie,  Pavis  de  con- 
vention qui  reproduit  tous  les  renseignements  qu'il 
exige.  Dans  le  cas  de  fusion,  cette  publication  a  ega- 
lement  lieu  a  Pendroit  ou  sera  situe  letablissement 
principal  de  la  compagnie  issue  de  la  fusion; 

b)  peut  exiger  que  les  parties  k  la  convention  fournis- 
sent  les  renseignements.  documents  et  pieces  qu'il 
estime  necessaires.  outre  ceux  dont  la  production 
est  exigee  en  vertu  d'une  autre  disposition  de  la 
presente  loi. 
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Refusal  of  (4)  xhc    Lieutenant    Governor    in    Council    shall    refuse 

approva         approval  of  the  agreement  unless  it  is  shown  to  the  satisfac- 
tion of  the  Lieutenant  Governor  in  Council  that, 

(a)  in  the  case  of  an  amalgamation, 

(i)  there  exists  a  public  benefit  and  advantage  for 
the  amalgamation  of  the  corporations, 

(ii)  the  proposed  management  is  fit,  both  as  to 
character  and  as  to  competence,  to  manage 
the  amalgamated  corporation, 

(iii)  each  person  who  will  be  a  holder  of  10  per 
cent  or  more  of  any  class  of  shares  of  the 
amalgamated  corporation  immediately  after 
the  amalgamation  can  demonstrate  the  ade- 
quacy of  their  financial  resources  and  is  fit  as 
to  character  to  own  10  per  cent  or  more  of 
such  class  of  shares, 

(iv)  each  proposed  first  director  is  fit  as  to  charac- 
ter and  as  to  competence  to  be  a  director  of 
the  amalgamated  corporation, 

(v)  the  proposed  plan  of  operations  for  the  amal- 
gamated corporation  is  feasible,  and 

(vi)  the  amalgamated  corporation  intends  to  offer 
to  the  public,  initially  or  within  a  reasonable 
time  after  the  amalgamation,  the  services  set 
out  in  the  amalgamation  agreement; 

(b)  in  the  case  of  a  purchase  and  sale  of  assets, 

(i)  there  exists  a  public  benefit  and  advantage  if 
the  purchase  and  sale  is  completed, 

(ii)  the  proposed  plan  of  operations  for  the  pur- 
chasing corporation  upon  the  closing  of  the 
purchase  agreement  is  feasible; 

(c)  in  the  case  where  one  of  the  parties  to  the  agree- 
ment is  a  trust  corporation  and  the  amalgamated  or 
purchasing  corporation  is  a  loan  corporation,  the 
arrangements  referred  to  in  subsection  29  (2)  are 
adequate  to  protect  the  persons  in  relation  to  which 
the  trust  corporation,  before  the  approval  of  the 
agreement,  is  acting  in  a  fiduciary  capacity;  and 
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(4)  Le  lieutenant-gouvemeur  en  conseil  refuse  son  approba-  ^^^^  ^'^p- 
tion  ^  la  convention,  k  moins  qu'il  ne  soil  d^montre  a  sa  P'°''^"°" 
satisfaction  : 

a)  dans  le  cas  d'une  fusion  : 

(i)  que  celle-ci  est  avantageuse  pour  le  public, 

(ii)  que  les  membres  proposes  pour  en  assumer  la 
direction  sont  aptes,  du  point  de  vue  de  la 
morality  et  de  la  competence,  a  g6rer  la  com- 
pagnie  issue  de  la  fusion, 

(iii)  que  chaque  personne  qui,  dds  la  fusion, 
d^tiendra  10  p>our  cent  ou  plus  des  actions 
d'une  categoric  de  la  compagnie  issue  de  la 
fusion,  est  en  mesure  d'^tablir  sa  solvability 
et  est  apte,  du  point  de  vue  de  la  moralitd,  k 
poss6der  10  pour  cent  ou  plus  des  actions  de 
cette  cat^gorie, 

(iv)  que  chacun  des  futurs  premiers  administra- 
teurs  est  apte.  du  point  de  vue  de  la  morality 
et  de  la  competence,  k  remplir  cette  fonction 
auprds  de  la  compagnie  issue  de  la  fusion, 

(v)  que  le  programme  d'exploitation  projet6  de  la 
compagnie  issue  de  la  fusion  est  realisable, 

(vi)  que  la  compagnie  issue  de  la  fusion  se  pro- 
pose d'offrir  au  public  dds  la  fusion  ou  dans 
un  d^lai  raisonnable  par  la  suite,  les  services 
6nonc6s  dans  la  convention  de  fusion; 

b)  dans  le  cas  d'achat  et  de  vente  d'^l^ments  d'actif : 

(i)  qu'il  est  avantageux  pour  le  public  de  parfaire 
Tachat  et  la  vente, 

(ii)  que  le  programme  d'exploitation  de  la  compa- 
gnie achetcuse  projet^  k  la  suite  de  la  conclu- 
sion de  la  convention  d'achat  est  realisable; 

c)  si  Tune  des  parties  k  la  convention  est  une  compa- 
gnie de  fiducie  et  que  la  compagnie  issue  de  la 
fusion  ou  la  compagnie  acheteuse  est  une  compa- 
gnie de  pret,  les  arrangements  vises  au  paragraphe 
29  (2)  suffisent  a  assurer  la  protection  des  personnes 
que  la  compagnie  de  fiducie  representait  en  cette 
quality  avant  I'approbation  de  la  convention; 
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(d)  where  the  amalgamated  corporation  is  a  loan  cor- 
poration, the  amalgamated  corporation  immediately 
after  the  amalgamation  will  have  a  capital  base  of  at 
least  $5,000,000  or,  where  the  amalgamated  cor- 
poration is  a  trust  corporation,  the  amalgamated 
corporation  immediately  after  the  amalgamation 
will  have  a  capital  base  of  at  least  $10,000,000. 

24. — (1)  In  this  section,  "Superintendent's  certificate  ' 
means  a  certificate  issued  under  subsection  (2). 

(2)  Where  the  Lieutenant  Governor  in  Council  approves  an 
agreement  submitted  under  subsection  23  (1),  the  Superinten- 
dent shall  issue  a  certificate  certifying, 

(a)  that  the  approval  of  the  Lieutenant  Governor  in 
Council  has  been  given  and  the  date  of  the 
approval; 

(b)  in  the  case  of  a  purchase  or  sale  of  assets,  the  name 
of  each  corporation  that  is  a  party  to  the  transaction 
and  whether  the  party  is  a  vendor  or  a  purchaser; 

(c)  in  the  case  of  an  amalgamation,  the  names  of  the 
corporations  that  are  amalgamating,  the  name  of 
the  amalgamated  corporation  and  the  date  upon 
which  the  amalgamation  takes  effect;  and 

(d)  such  other  matters,  if  any,  as  in  the  opinion  of  the 
Lieutenant  Governor  in  Council  are  necessary  or 
desirable  in  the  public  interest. 

(3)  A  Superintendent's  certificate  is  prima  facie  proof  of  all 
matters  set  out  therein. 


Notice 


Certificate  of 
Superin- 
tendent 


Registration 


(4)  Notice  of  the  issue  of  a  Superintendent's  certificate  shall 
be  published  in  The  Ontario  Gazette  by  the  Superintendent. 

(5)  Any  document  signed  by  or  purportedly  signed  by  the 
Superintendent,  certifying  the  document  to  be  or  to  contain  a 
true  copy  of  the  Superintendent's  certificate  or  of  any  instru- 
ment referred  to  in  the  certificate,  may  be  registered  in  any 
land  registry  office  upon  it  being  tendered  for  registration 
accompanied  by  the  proper  fee,  if  any. 

(6)  It  is  sufficient  in  order  to  show  the  vesting  of  land  or 
interests  in  land  in  the  continuing  corporation  to  register  a 
certified  copy  of  the  Superintendent's  certificate  in  each  land 
registry  office  in  which  instruments  affecting  land  or  interests 
in  land,  included  or  intended  to  be  included  in  the  amalgama- 
tion or  purchase  and  sale,  are  registered. 
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d)  si  la  compagnie  issue  de  la  fusion  est  une  compagnie 
de  pret,  la  compagnie  issue  de  la  fusion  aura,  des  la 
fusion,  un  apport  en  capital  d'au  moins  5  000  000  $ 
ou,  si  la  compagnie  issue  de  la  fusion  est  une  com- 
pagnie de  fiducie.  un  apport  en  capital  d'au  moins 
10  000  000$. 

24  (1)  Dans  Ic  present  article,  ^certificat  du  surintendant»  Definition 
s'entend  du  certificat  d^livrd  aux  termes  du  paragraphe  (2).        dcS?!""'^" 

certificate* 

(2)  Lorsque  le  lieutenant-gouverneur  en  conseil  a  approuv6  Certificat  du 
une  convention  pr6scnt6e  aux  termes  du  paragraphe  23  (1),  le  *"""'*"''*"' 
surintendant  d^livre  un  certificat  qui  atteste  ce  qui  suit : 

a)  Tapprobation  du  lieutenant-gouverneur  en  conseil 
ainsi  que  la  date  ou  il  Ta  donn^e; 

b)  dans  le  cas  d'achat  ou  de  vente  d'^l^ments  d'actif,  la 
denomination  sociale  de  chacune  des  parties  ainsi 
que  sa  quality  de  venderesse  ou  d'acheteuse; 

c)  dans  le  cas  de  fusion,  les  denominations  sociales  des 
compagnies  qui  fusionnent,  celle  de  la  compagnie 
issue  de  la  fusion  ainsi  que  la  date  de  mise  ^  effet 
de  la  fusion; 

d)  les  autres  elements  qui,  de  Tavis  du  lieutenant-gou- 
verneur en  conseil,  sont  n^cessaires  ou  souhaitables 
dans  Tint^ret  public. 

(3)  Le  certificat  du  surintendant  fait  foi  prima  facie  de  son  ^°^^^^^ 
contenu. 


(4)  Le  surintendant  publie  un  avis  de  d^livrance  du  certifi- 
cat dans  la  Gazette  de  iOntario. 


Avis 


(5)  Le  document  qui  porte  ou  qui  se  presente  comme  por-  2S,Sam 
tant  la  signature  du  surintendant,  et  qui  atteste  qu'il  constitue 

ou  reproduit  une  copie  certifi^e  conforme  du  certificat  du 
surintendant  ou  de  I'acte  auquel  il  est  renvoy^  dans  le  certifi- 
cat, peut  ctre  enregistr^  ^  tout  bureau  d'enregistrement  immo- 
bilier  dds  sa  presentation  a  cette  fin,  accompagne  des  droits 
exigds,  le  cas  ^ch^ant. 

(6)  Aux  fins  de  signaler  que  des  biens-fonds  ou  des  droits  Enrc^;'^- 
fonciers  sont  acquis  ^  la  compagnie  prorogue,  il  suffit  d'enre- 
gistrer  une  copie  certifiee  conforme  du  certificat  du  surinten- 
dant dans  chaque  bureau  d'enregistrement  immobilier  ou  sont 
enregistr^s  les  actes  qui  concernent  les  biens-fonds  ou  les 
droits  fonciers  compris  dans  la  fusion  ou  I'achat  et  la  vente  ou 
census  en  faire  partie. 
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(7)  For  the  purposes  of  the  Personal  Property  Security  Act, 
it  is  sufficient,  in  order  to  show  the  vesting  in  the  continuing 
corporation  of  any  interest  in  personal  property  that  consti- 
tutes a  security  interest  within  the  meaning  of  that  Act  and  for 
which  one  of  the  amalgamating  corporations  is  shown  as  a 
secured  party  in  any  financing  statement  registered  under  that 
Act,  for  a  financing  change  statement  to  be  registered  in 
respect  of  the  vesting  as  if  the  interest  had  been  assigned. 


Assets  of 

vendor 

corporation 

vest  in 

purchasing 

corporation 


Disposal  of 
assets  by 
purchasing 
corporation 


Rights  of 
creditors 


Privity  of 
contract 
between 
purchasing 
corporation 
and  creditors 
of  vendor 
corporation 


Dissolution 
of  vendor 
corporation 


25. — (1)  In  the  case  of  a  purchase  of  all  or  substantially  all 
of  the  assets  of  a  corpwration  that  has  been  approved  by  the 
Lieutenant  Governor  in  Council,  the  assets  purchased  from 
the  vendor  corporation  become  vested  in  the  purchasing  cor- 
poration on  and  from  the  date  of  the  approval  without  any 
further  conveyance,  and  the  purchasing  corporation  thereupon 
becomes  and  is  responsible  for  the  liabilities  of  the  vendor 
corporation  assumed  under  the  agreement. 

(2)  In  dealing  with  the  assets  of  the  vendor  corporation,  it 
is  sufficient  for  the  purchasing  corporation  to  recite  the  agree- 
ment, the  approval  of  the  Lieutenant  Governor  in  Council 
thereto  and  the  date  of  approval. 

26. — (1)  A  sale  of  the  assets  of  a  corporation  does  not 
affect  the  rights  of  any  creditor  of  the  vendor  corporation. 

(2)  An  agreement  made  or  purporting  to  be  made  under 
this  Act  to  purchase  all  or  substantially  all  of  the  assets  of  a 
corporation  shall  be  deemed  to  contain,  in  relation  to  the  lia- 
bilities assumed  under  the  agreement,  an  agreement  with  each 
creditor  of  the  vendor  corporation  that  the  purchasing  cor- 
poration will  pay  to  the  creditor  the  amount  of  the  vendor 
corporation's  liability  to  the  creditor  at  such  time  and  place  as 
the  amount  that  would  have  been  payable  had  the  agreement 
to  purchase  not  been  made. 

(3)  The  vendor  corporation  is  dissolved  from  the  date  of 
the  approval  by  the  Lieutenant  Governor  in  Council  of  the 
agreement  to  sell  all  or  substantially  all  of  its  assets,  except  so 
far  as  is  necessary  to  give  full  effect  to  the  agreement  or 
unless  the  Lieutenant  Governor  in  Council  orders  otherwise. 


Amalgama- 
tion 


27. — (1)  In  the  case  of  an  amalgamation, 

(a)  if  the  amalgamated  corporation  is  a  provincial  cor- 
poration, the  parties  to  the  amalgamation,  from  the 
date  set  out  in  the  letters  patent  of  amalgamation, 
shall  continue  as  one  provincial  corporation  under 
the  name  stated  in  the  letters  patent; 
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(7)  Pour  rapplication  de  la  Loi  sur  les  suretis  mobilieres,  surci^s 
aux  fins  de  signaler  que  des  droits  mobiliers  qui  constituent  ^^^  '^**'' 
des  suret^s  au  sens  de  cette  loi  sont  acquis  k  la  compagnie 
prorogue,  et  que  Tune  des  compagnies  qui  fusionnent  figure 
en  tant  que  crdancier  garanti  de  ces  suret^s  dans  un  etat  de 
financement  enregistre  aux  termes  de  cette  loi,  il  suffit  d'enre- 
gistrer  un  ^tat  de  modification  du  financement  comme  s'il  y 
avait  eu  cession  de  la  surety . 


25  (1)  Lx)rsque  Tachat  de  la  totality  ou  de  la  quasi-totalitd  ti^nients 
des  elements  d'actif  d'une  compagnie  a  6x6  approuv6  par  le  romlil^V" 
lieutenant-gouverneur  en  conseil.  les  ^l^ments  d'actif  achet^s  vcnderesse 
dc  la  compagnie  vcnderesse  sont  acquis  ^  la  compagnie  ache-  ^"^gnie 
teuse,  sans  autre  forme  de  cession,  k  compter  de  la  date  de  achctcusc 
I'approbation.  La  compagnie  acheteuse  devient  alors  respon- 
sable  des  ^l^ments  du  passif  de  la  compagnie  venderesse 
qu'elle  assume  aux  termes  de  la  convention. 

(2)  En  n^gociant  les  6l^ments  d'actif  de  la  compagnie  ven-  Alienation 

dercsse,  il  suffit  que  la  compagnie  acheteuse  cite  la  conven-  dactifparu 

tion,  I'approbation  du  lieutenant-gouverneur  en  conseil  et  la  ^J^J^^]^ 
date  de  cette  approbation. 


acheteuse 


26  (1)  La  vcnte  des  dl^ments  d'actif  de  la  compagnie  ven-  Droits  des 
deresse  nc  portc  pas  atteinte  aux  droits  de  ses  crdanciers.  ^ncien 


(2)  La  convention  conclue  aux  termes  de  la  pr^sente  loi,  ou 
se  pr^sentant  comme  ^tant  ainsi  conclue,  en  vue  de  I'achat  de 
la  totality  ou  de  la  quasi-totalit^  des  6l^ments  d'actif  d'une 
compagnie  est  r^put^e  assortie,  en  ce  qui  conceme  les  ele- 
ments du  passif  qui  sont  assumes  aux  termes  de  la  convention, 
d'une  convention  conclue  avec  chacun  des  cr^anciers  de  la 
compagnie  venderesse  en  vertu  de  laquelle  la  compagnie  ache- 
teuse s'acquittera  envers  le  cr^ancier  du  montant  de  I'obliga- 
lion  de  la  compagnie  venderesse  k  la  date  et  au  lieu  auxquels 
la  compagnie  venderesse  aurait  dO  verser  ce  montant,  n'6tait 
cette  convention  d'achat. 


Lien  de  droit 
con  tract  ue  I 
entre  la  com- 
pagnie ache- 
teuse et  les 
cr^anciers  de 
la  compagnie 
venderesse 


(3)  La  compagnie  venderesse  est  dissoute  k  compter  de  la  Jj^'"''°" 
date  de  I'approbation  par  le  lieutenant-gouverneur  en  conseil  compagnie 
de  la  convention  de  vente  de  la  totalite  ou  de  la  quasi-totalite  venderesse 
des  ^l^ments  de  son  actif,  sauf  dans  la  mesure  necessaire  pour 
mettre   la   convention   k  effet   et   sauf  d^cret   contraire   du 
lieutenant-gouverneur  en  conseil. 


27  ( 1 )  Dans  le  cas  de  fusion  : 

a)  si  la  compagnie  issue  de  la  fusion  est  une  compagnie 
provincial,  les  parties  qui  fusionnent  sont,  a  comp- 
ter de  la  date  fixee  dans  les  lettres  patentes  de 
fusion,  prorogues  comme  une  seule  compagnie  pro- 
vinciale  qui  porte  la  denomination  sociale  enoncee 
dans  les  lettres  patentes; 


Fusion 
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(b)  if  the  amalgamated  corporation  is  an  extra-provin- 
cial corporation,  every  provincial  corporation  that  is 
a  party  to  the  agreement  is,  from  the  effective  date 
of  the  amalgamation  under  the  laws  of  the  jurisdic- 
tion under  which  the  continuing  corporation  is 
incorporated,  amalgamated  with  the  other  parties  to 
the  agreement  and  it  shall  continue  with  them  as 
one  corporation; 

(c)  the  amalgamated  corporation  possesses  all  the  prop- 
erty, rights,  privileges  and  franchises  and  is  subject 
to  all  liabilities,  including  civil,  criminal  and  quasi- 
criminal  liabilities,  and  all  contracts,  disabilities  and 
debts  of  each  of  the  amalgamating  corporations; 

(d)  a  conviction  against,  or  ruling,  order  or  judgment  in 
favour  of  or  against  an  amalgamating  corporation 
may  be  enforced  by  or  against  the  amalgamated 
corporation; 


Continuation 
in  another 
jurisdiction 


(e)  the  letters  patent  of  amalgamation  are  deemed  to 
be  the  instrument  of  incorjjoration  of  the  amalga- 
mated corporation;  and 

(f)  the  amalgamated  corporation  shall  be  deemed  to  be 
the  party  plaintiff  or  the  party  defendant,  as  the 
case  may  be,  in  any  civil  proceeding  commenced  by 
or  against  an  amalgamating  corporation  before  the 
amalgamation  has  become  effective. 

(2)  Where  the  amalgamating  corporations  are  to  continue 
as  one  extra-provincial  corporation  and  one  or  more,  but  not 
all,  parties  to  the  amalgamation  agreement  are  provincial  cor- 
porations, the  parties  to  the  amalgamation  agreement  may 
apply  to  the  proper  officer  of  the  jurisdiction  specified  in  the 
amalgamation  agreement  for  an  instrument  amalgamating  and 
continuing  them  as  one  corporation  under  the  laws  of  that 
jurisdiction  and,  incidental  to  the  application,  every  provincial 
corporation  that  is  a  party  to  the  agreement  may  apply  to  the 
proper  officer  of  that  jurisdiction  for  an  instrument  continuing 
it  as  if  it  had  been  incorporated  under  the  laws  of  that 
jurisdiction. 

Acquisition  28. — (1)  In  addition  to  its  powers  under  section  19,  for  the 

of  3sscts  or 

amalgamation  purpose  of  either  acquiring  the  assets  of  any  other  corporation 
by  purchase     jn  Canada  or  amalgamating  with  any  such  corporation  under 
this  Part,  a  corporation  may  purchase  not  less  than  67  per  cent 
of  the  outstanding  shares  of  any  such  corporation,  subject  to 
the  following: 


of  shares 
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b)  si  la  compagnie  issue  de  la  fusion  est  une  compagnie 
extraprovinciale,  chacune  des  compagnies  provincia- 
les  partie  k  la  convention  est,  a  compter  de  la  date 
de  mise  k  effet  de  la  fusion  selon  les  lois  du  terri- 
toire  de  constitution  de  la  compagnie  issue  de  la 
fusion,  fusionnee  avec  les  autres  parties  a  la  conven- 
tion el  toutes  sont  prorogees  comme  une  seule  com- 
pagnie; 

c)  les  biens,  droits,  privileges  et  concessions  de  cha- 
cune des  compagnies  qui  fusionnent  passent  k  la 
compagnie  issue  de  la  fusion  k  qui  sont  alors  impo- 
ses Ics  obligations,  contrats.  incapacitds  et  dettes  de 
celles-ci  de  meme  que  toute  responsabilite  civile, 
p^nale  ou  quasi-p^nale; 

d)  toute  decision  judiciaire  ou  quasi-judiciaire  rendue 
en  faveur  d'une  compagnie  qui  fusionne  ou  contre 
die  peut  etre  execuiee  par  la  compagnie  issue  de  la 
fusion  ou  k  Tencontre  de  celle-ci; 

e)  les  lettres  patentes  de  fusion  sont  r^put^es  Tacte 
constitutif  de  la  compagnie  issue  de  la  fusion; 

f)  la  compagnie  issue  de  la  fusion  est  r^put^e  partie 
dcmanderesse  ou  partie  ddfenderesse,  selon  le  cas, 
dans  toute  instance  civile  engagde  avant  la  mise  k 
effet  de  la  fusion  par  une  compagnie  qui  fusionne 
ou  k  rencontre  de  celle-ci. 

(2)  Si  les  compagnies  qui  fusionnent  continuent  leur  exis-  ^°J°f"'°" 
tcnce  comme  une  seule  compagnie  extraprovinciale  et  qu'un  regime  d  une 
certain  nombre  seulement  des  parties  k  la  convention  de  ^^]Lt„^^ 

,      .  .  .  •      ■    1  1  _^*        ^         **      competence 

fusion  sont  des  compagnies  provmciales.  les  parties  a  cette  i<5gisutive 
convention  peuvent  s'adresser  au  fonctionnaire  attitrd  auprds 
de  la  competence  legislative  indiqu^e  k  la  convention  en  vue 
d'obtenir  un  acie  constitutif  les  fusionnant  et  prorogeant  leur 
existence  comme  une  seule  compagnie  en  vertu  des  lois  de 
cette  competence  legislative.  A  la  suite  de  cette  demande, 
chacune  des  compagnies  provinciales  parties  a  la  convention 
peut  egalement  s'adresser  k  ce  fonctionnaire  en  vue  d'obtenir 
un  acte  constitutif  qui  proroge  la  compagnie  comme  si  elle 
avait  ete  constituee  en  vertu  des  lois  de  cette  competence 
legislative. 

28  (1)  Outre  les  pouvoirs  qui  lui  sont  attribues  par  Tarticle  J/^^JS^J,^ 
19,  et  en  vue  d'acquerir  des  elements  d'actif  d'une  autre  com-  dactif  ou 
pagnie  au  Canada  ou  de  fusionner  avec  cette  derniere  en  Jjj'y^/j"^  ,.3. 
vertu  de  la  presente  partie,  une  compagnie  peut  acheter  au  chat  dactions 
moins  67  pour  cent  des  actions  en  circulation  de  cette  compa- 
gnie, sous  reserve  des  conditions  suivantes  : 
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1.  No  such  purchase  shall  be  made  except  with  the 
prior  approval  of  the  Lieutenant  Governor  in 
Council. 

2.  The  Lieutenant  Governor  in  Council  shall  deny 
approval  unless  it  is  shown  to  the  satisfaction  of  the 
Lieutenant  Governor  in  Council  that, 

i.  there  exists  a  public  benefit  and  advantage  for 
the  purchase, 

ii.  the  management  of  the  purchasing  corpora- 
tion is  fit  both  as  to  character  and  as  to  com- 
petence, to  manage  the  corporation  as  it  will 
exist  after  it  completes  the  purchase  of  the 
assets  or  the  amalgamation, 

iii.  each  person  who  holds  10  per  cent  or  more  of 
any  class  of  shares  of  the  purchasing  corpora- 
tion can  demonstrate  the  adequacy  of  their 
financial  resources  and  is  fit  as  to  character  to 
own  10  per  cent  or  more  of  such  class  of 
shares, 

iv.  each  director  is  fit  as  to  character  and  as  to 
competence  to  be  a  director  of  the  cor|X)ra- 
tion  as  it  will  exist  after  it  completes  the  pur- 
chase of  the  assets  or  the  amalgamation,  and 

V.  the  proposed  plan  of  operations  for  the  cor- 
poration as  it  will  exist  after  it  completes  the 
purchase  of  the  assets  or  the  amalgamation  is 
feasible. 

3.  The  Lieutenant  Governor  in  Council  may  approve 
the  purchase  where, 

i.  an  offer  to  purchase  shares  has  been  accepted, 

A.  in  writing  by  the  holders  of  at  least  67 
per  cent  of  the  outstanding  voting  shares 
of  such  other  corporation,  or 

B.  by  resolution  or  resolutions  carried  by 
the  affirmative  vote  of  the  holders  of  at 
least  67  per  cent  of  the  outstanding  vot- 
ing shares  of  each  class  of  such  corpora- 
tion at  a  general  meeting  of  the  share- 
holders thereof,  and 
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1.  L'achat  doit  recevoir  Tapprobation  prealable  du 
lieutenant-gouvemeur  en  conseil. 

2.  Lc  licutenant-gouverneur  en  conseil  rejette  la 
demande,  k  moins  qu'il  ne  soit  convaincu  que  les 
conditions  suivantes  sont  r^unies  : 

i.  que  cet  achat  est  avantageux  pour  le  public, 

ii.  que  les  membres  de  la  direction  de  la  compa- 
gnie  acheteuse  sont  aptes,  du  point  de  vue  de 
la  morality  et  de  la  competence,  k  g^rer  cel- 
le-ci  conformement  k  la  constitution  qu'aura 
la  compagnie  dds  que  sera  parfait  Tachat  des 
elements  d'actif  ou  la  fusion, 

iii.  que  chaque  personne  qui  d^tient  10  pour  cent 
ou  plus  des  actions  d'une  cat^gorie  de  la  com- 
pagnie acheteuse.  est  en  mesure  d'^tablir  sa 
solvability  et  est  apte.  du  p>oint  de  vue  de  la 
morality,  k  posseder  10  pour  cent  ou  plus  des 
actions  de  cette  cat^gorie, 

iv.  que  chacun  des  administrateurs  est  apte.  du 
point  de  vue  de  la  morality  et  de  la  compe- 
tence, k  exercer  cette  fonction  auprds  de  la 
compagnie  conformement  k  la  constitution 
qu'aura  la  compagnie  dds  que  sera  parfait  Ta- 
chat  des  elements  d'actif  ou  la  fusion, 

V.  qu'est  realisable  le  programme  d'exploitation 
projete  de  la  compagnie  envisage  selon  la 
constitution  qu'elle  aura  dds  que  sera  parfait 
Tachat  des  elements  dactif  ou  la  fusion. 

3.  Lc  lieutenant-gouvemeur  en  conseil  peut  donner 
son  approbation  k  Tachat  lorsque  : 

i.  d'une  part.  Toff  re  d'achat  des  actions  a  ete 
acceptee  : 

A.  soit  par  ecrit  par  les  detenteurs  d'au 
moins  67  pour  cent  des  actions  en  circu- 
lation assorties  du  droit  de  vote  de  I'au- 
tre  compagnie. 

B.  soit  par  resolution  adoptee  par  le  vote 
affirmatif  des  actionnaires  detenant  au 
moins  67  pour  cent  des  actions  en  circu- 
lation assorties  du  droit  de  vote  de  cha- 
que categoric,  exprime  lors  d'une  assem- 
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ii.  the  offer  to  purchase  has  been  submitted  to  a 
general  meeting  of  the  shareholders  of  the 
purchasing  corporation  at  which  the  holders 
of  at  least  50  per  cent  of  the  issued  voting 
shares  of  the  corporation  are  present  in  per- 
son or  represented  by  proxy  and  the  purchase 
is  approved  by  resolution  carried  by  the 
affirmative  vote  of  the  holders  of  at  least 
three-fourths  of  the  shares  represented  at  such 
meeting. 

4.  A  corporation  may  purchase  shares  under  this  sec- 
tion notwithstanding  any  other  provision  of  this  Act 
so  long  as  the  provisions  of  this  section  are  satisfied. 

5.  Where  a  corporation  has  purchased  shares  under 
this  section,  it  shall  within  a  jjeriod  of  two  years 
after  the  purchase  has  been  approved  by  the  Lieu- 
tenant Governor  in  Council  proceed  under  this  Part 
either  to  acquire  the  assets  and  assume  the  duties, 
obligations  and  liabilities  of  the  other  corporation 
or  amalgamate  with  the  other  corporation,  but  the 
Lieutenant  Governor  in  Council,  on  being  satisfied 
that  the  circumstances  so  warrant,  may  extend  such 
period  from  time  to  time. 

6.  After  the  expiration  of  the  period  referred  to  in 
paragraph  5  and  every  extension  thereof,  the  Super- 
intendent may  direct  the  corporation  to  dispose  of 
the  shares. 

consideraiion  (2)  The  Consideration  for  the  shares  acquired  under  this 
section  may  be  cash  or  securities  of  the  purchasing  corpora- 
tion or  may  be  partly  cash  and  partly  securities  of  the  purchas- 
ing corporation  or  may  be  such  other  consideration  as  may  be 
agreed  upon. 

No  power  to       (3)  Nothing  in  this  section  shall  be  construed  as  authorizing 

purchase  own  •  •  •       •  1 

shares  3  Corporation  to  purchase  or  acquire  its  own  shares. 

Application  (4)  ^  corporation  purchasing  shares  under  this  section  shall 
file  an  application  for  the  approval  required  by  subsection  (1) 
with  the  Superintendent. 

Notice,  (5)  The  Superintendent,  upon  the  filing  of  an  application 

information       r       A  i  j  u  u        *•        /i\ 

for  the  approval  required  by  subsection  (1), 

(a)  shall  require  notice  of  the  purchase,  containing  such 
information  as  the  Superintendent  may  require,  to 


1987 


COMPAGNIES  DE  PR£t  ET  DE  FIDUCIE 


59 


bl^e  g^n^rale  des  actionnaires  de  cette 
compagnie, 

ii.  d'autre  part,  I'offre  d'achat  a  6t6  pr6sent6e 
lors  d'une  assembl^e  g^n^rale  des  actionnaires 
de  la  compagnie  acheteuse,  k  laquelle  les 
d^tenteurs  d'au  moins  50  pour  cent  des 
actions  ^mises  de  la  compagnie  assorties  du 
droit  de  vote  assistaient  en  personne  ou  par 
fondd  de  pouvoir  et  que  Tachat  a  €t6 
approuv^  par  resolution  adoptde  par  le  vote 
affirmatif  des  detenteurs  d'au  moins  les  trois 
quarts  des  actions  qui  y  ^taient  representees. 

4.  Malgre  toute  disposition  contraire  de  la  presente 
loi.  la  compagnie  peut  faire  Tachat  d'actions  aux 
termes  du  present  article. 

5.  La  compagnie  qui  fait  I'achat  d'actions  aux  termes 
du  present  article  est  tenue.  dans  les  deux  ans  de 
Papprobation  de  cet  achat  par  le  lieutenant-gouver- 
neur  en  conseil,  de  prendre  aux  termes  de  la  pre- 
sente partie  les  mesures  n^cessaires  aux  fins  soit 
d'acquehr  les  elements  d'actif  et  d'assumer  les  obli- 
gations et  dettes  de  Tautre  compagnie.  soit  de 
fusionner  avec  elle.  Toutefois,  si  le  lieutenant-gou- 
vcmcur  en  conseil  est  convaincu  de  la  necessite  de 
cette  mesure.  il  peut  proroger  le  deiai,  meme  k  plu- 
sieurs  reprises. 

6.  Le  surintendant  peut  enjoindre  ^  la  compagnie  de 
se  departir  des  actions  k  I'expiration  du  deiai  vise  k 
la  disposition  5  ou  de  sa  prorogation. 

(2)  La  contrepartie  offerte  en  retour  des  actions  acquises  en  ^^^"//JJf^j^j 
vertu  du  present  article  peut  se  composer  de  sommes  en  actions 
especes  ou  de  valeurs  mobilidres  de  la  compagnie  acheteuse 
ou  d'une  combinaison  des  deux  ou  peut  revetir  toute  autre 
forme  convenue. 


(3)  Le  present  article  n'a  pas  pour  effet  d'autoriser  la  com-  ^^f/^^PJ^, 
pagnie  k  acheter  ou  acquerir  ses  propres  actions. 


voir  a  acheter 
ses  propres 
actions 


(4)  La  compagnie  qui  achdte  des  actions  en  vertu  du  present  Demande 
article  depose  auprds  du  surintendant  la  demande  visee  au 
paragraphe  (1). 

(5)  Lors  du  depot  de  la  demande  d'approbation  visee  au  ^^j^/^^j^'^'- 
paragraphe  (1).  le  surintendant : 

a)     doit  exiger  que  I'auteur  de  la  demande  public  dans 
la  Gazette  de  I'Ontario  et  dans  un  journal  generale- 
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(b) 


be  published  by  the  applicant  in  The  Ontario 
Gazette,  and  in  a  newspaper  having  general  circula- 
tion in  the  locality  where  the  principal  place  of  busi- 
ness of  each  corporation  is  located  and,  in  the  case 
of  an  amalgamation,  in  the  locality  where  the  prin- 
cipal place  of  business  in  Ontario  of  the  continuing 
corporation  is  to  be  located;  and 

may  require  the  parties  to  the  agreement  to  provide 
such  information,  material  and  evidence  as  the 
Superintendent  may  consider  necessary,  in  addition 
to  the  information,  material  and  evidence  required 
to  be  provided  under  any  other  provision  of  this 
Act. 


Deflnition 
"compagnie 
qui  fait 
I'acquisition' 


Transfer  of 
estate,  trust 
and  agency 
business 


Deposits 


29. — (1)  In  this  section,  "acquiring  corporation"  means, 

(a)  the  amalgamated  corporation  resulting  from  the 
amalgamation  of  one  or  more  corporations;  or 

(b)  a  corporation  that  purchases  the  assets  of  another 
corporation, 

under  this  Part  and  for  the  purposes  of  subsections  (5),  (6) 
and  (7)  includes  a  corporation  that  is  a  transferee  of  the  busi- 
ness in  relation  to  which  a  trust  corporation  that  is  a  party  to 
an  agreement  of  amalgamation  or  purchase  and  sale  of  assets 
acted  as  a  fiduciary. 

(2)  Before  making  the  filing  with  the  Superintendent 
required  by  subsection  23  (1),  where  one  or  more  of  the  cor- 
porations that  is  a  party  to  the  amalgamation  or  purchase  of 
assets  is  a  trust  corporation  and  the  acquiring  corporation  is  to 
be  a  loan  corporation,  the  parties  to  the  transaction  shall 
make  such  arrangements  as  may  be  necessary  to  transfer  to 
another  trust  corporation  the  business  in  relation  to  which  the 
trust  corporation  acted  as  a  fiduciary  but  this  subsection  does 
not  apply  so  as  to  require  a  trust  corporation  to  transfer  to 
another  trust  corporation  money  received  by  it  as  deposits. 

(3)  Where  the  acquiring  corporation  is, 

(a)  a  trust  corporation  and  one  of  the  parties  to  the 
amalgamation  or  purchase  of  assets  is  a  loan  cor- 
poration, 

(i)  deposits  received  by  the  loan  corporation 
under  clause  155  (1)  (a)  shall  be  deemed  to  be 
deposits  received  under  clause  155  (2)  (a), 
and 
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b) 


ment  lu  k  Tcndroit  ou  est  situ^  le  principal  dtablisse- 
ment  de  chaque  compagnie,  I'avis  d'achat  qui  repro- 
duil  les  rcnseignements  qu'il  exige.  Dans  le  cas  de 
fusion,  cette  publication  a  egalemenf  lieu  a  I'endroit 
ou  sera  situe  en  Ontario  letablissement. principal  de 
la  compagnie  issue  de  la  fusion; 

peut  exigcr  que  les  parties  k  la  convention  fournis- 
sent  les  renseignements,  documents  et  pidces  qu'il 
estime  necessaires,  outre  ceux  dont  la  production 
est  exig^e  en  vertu  d'une  autre  disposition  de  la 
pr6sente  loi. 


29  (1)  Pour  Tapplication  du  present  article, 
qui  fait  Tacquisition**  s'entend  de  : 


«(COmpagnie  Definition 
'acquiring 
corporationi 


a)  la  compagnie  issue  de  la  fusion  d'une  ou  de  plu- 
sieurs  compagnies; 

b)  la  compagnie  qui  achate  les  616ments  d'actif  d'une 
autre  compagnie, 

aux  termes  de  la  pr^sente  partie.  Pour  Tapplication  des  para- 
graphes  (5).  (6)  ct  (7),  le  terme  s'entend  en  outre  de  la  com- 
pagnie qui  est  cessionnaire  des  activit^s  que  la  compagnie  de 
fiducie  partie  a  la  convention  de  fusion  ou  d'achat  et  de  vente 
des  ^l^ments  d'actif  exer^ait  en  quality  de  fiduciaire. 

(2)  Avant  que  nc  soit  effectu^  le  d^pdt,  exig6  par  le  para-  ]^^'^l^^^ 
graphe  23  (1),  du  document  auprds  du  surintendant,  lorsque  la  ndude 
compagnie  qui  fait  I'acquisition  est  une  compagnie  de  pret  et 
que  Tune  au  moins  des  parties  k  la  fusion  ou  k  Tachat  des 
dl^ments  d'actif  est  une  compagnie  de  fiducie,  les  parties  k 
Tacte  prennent  les  mesures  necessaires  pour  c^der  k  une  autre 
compagnie  de  fiducie  les  activitds  que  la  compagnie  de  fiducie 
exerce  en  quality  de  fiduciaire,  k  I'exclusion  des  sommes  d'ar- 
gent  qu'elle  a  regues  k  titre  de  depots. 


(3)  Lorsque  la  compagnie  qui  fait  I'acquisition  est : 

a)  une  compagnie  de  fiducie,  et  que  Tune  des  parties  k 
la  fusion  ou  k  I'achat  des  elements  d'actif  est  une 
compagnie  de  pret : 

(i)  les  depots  regus  par  la  compagnie  de  pret  en 
vertu  de  I'alin^a  155  (1)  a)  sont  reputes  re^us 
en  vertu  de  Talin^a  155  (2)  a). 


EXpdts 
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(ii)  deposits  received  by  the  loan  corporation 
under  clause  155  (1)  (b)  shall  be  deemed  to  be 
deposits  received  under  clause  155  (2)  (b); 
and 

(b)  a  loan  corporation  and  one  of  the  parties  to  the 
amalgamation  or  purchase  of  assets  is  a  trust 
corporation, 

(i)  deposits  received  by  the  trust  corporation 
under  clause  155  (2)  (a)  shall  be  deemed  to  be 
deposits  received  under  clause  155  (1)  (a), 
and 

(ii)  dep>osits  received  by  the  trust  corporation 
under  clause  155  (2)  (b)  shall  be  deemed  to  be 
deposits  received  under  clause  155  (1)  (b). 


Trust  to  (4)  On  the  approval  of  the  Lieutenant  Governor  in  Council 

as  provided  in 
sale  of  assets. 


^^^  as  provided  in  section  23  to  the  amalgamation  or  purchase  and 


(a)  in  a  case  to  which  subsection  (2)  applies,  all  trusts 
of  every  kind  and  description,  including  incomplete 
or  inchoate  trusts,  and  every  duty  assumed  by  or 
binding  upon  the  transferor  of  the  business  in  rela- 
tion to  which  the  trust  corporation  that  was  a  party 
to  the  amalgamation  or  purchase  and  sale  is  making 
the  transfer  are  vested  in  and  bind  and  may  be 
enforced  against  the  transferee  as  fully  and  effectu- 
ally as  if  it  had  been  originally  named  as  the  fiduci- 
ary in  the  instrument;  and 

(b)  in  any  other  case,  all  trusts  of  every  kind  and 
description,  including  incomplete  or  inchoate  trusts, 
and  every  duty  assumed  by  or  binding  upon  the  par- 
ties to  the  purchase  and  sale,  or  to  the  amalgama- 
tion, are  vested  in  and  bind  and  may  be  enforced 
against  the  acquiring  corporation  as  fully  and  effec- 
tually as  if  it  had  been  originally  named  as  the  fidu- 
ciary in  the  instrument. 

Subject-  (5)  Wherever  in  an  instrument  any  estate,  money  or  other 

matter  of  •,  -i-  •    i       •     •  i     j         ^i 

trust  to  property,  or  any  interest,  possibility  or  right  is  intended  at  the 

vest  in  time  or  times  of  the  publishing,  making  or  signing  of  the 

corporatfon  instrument  to  be  thereafter  vested  in  or  administered  or  man- 
aged by  or  put  in  the  charge  of  the  vendor  corporation  or  of 
any  of  the  amalgamating  corporations  as  fiduciary,  the  name 
of  the  acquiring  corporation  shall  be  deemed  to  be  substituted 
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(ii)  les  ddpdts  re^us  par  la  compagnie  de  pret  en 
vertu  de  Talin^a  155  (1)  b)  sont  reputes  regus 
en  vertu  de  Taiinea  155  (2)  b); 

b)  une  compagnie  de  pret,  et  que  Tune  des  parties  a  la 
fusion  ou  k  I'achat  des  elements  d'actif  est  une  com- 
pagnie de  fiducie  : 

(i)  les  d^pdts  re^us  par  ia  compagnie  de  fiducie 
en  vertu  de  lalinea  155  (2)  a)  sont  reputes 
re^us  en  vertu  de  I'alinea  155  (1)  a), 

(ii)  les  depots  re^us  par  la  compagnie  de  fiducie 
en  vertu  de  I'alinea  155  (2)  b)  sont  reputes 
re^us  en  vertu  de  i'alinea  155  (1)  b). 

(4)  D^s  Tapprobation  par  le  lieutenant-gouvemeur  en  con-  Pa»ation  de 
scil  de  la  fusion  ou  de  I'achat  et  de  la  vente  des  elements  d'ac-  '^  ^*^"*^'' 
tif.  comme  le  pr^voit  Tarticle  23  : 

a)  dans  le  cas  pr^vu  au  paragraphe  (2),  sont  acquises 
au  cessionnaire  les  fiducies  de  toutes  esF)eces,  y 
compris  les  fiducies  non  parfaites  ou  incompletes, 
ainsi  que  les  obligations  qui  incombaient  au  c^dant 
des  activit6s  dont  la  compagnie  de  fiducie  partie  k  la 
fusion  ou  a  I'achat  et  k  la  vente  effectue  le  transfert. 
Les  fiducies  et  obligations  sont  alors  susceptibles 
d'ex^cution  k  Tencontre  du  cessionnaire  dans  la 
meme  mesure  que  si  celui-ci  avait  ^t^  le  fiduciaire 
original  d^signd  dans  I'acte; 

b)  dans  tous  les  autres  cas,  les  fiducies  de  toutes  espe- 
ccs,  y  compris  les  fiducies  non  parfaites  ou  incom- 
pletes sont  acquises  a  la  compagnie  qui  fait  I'acqui- 
sition.  ainsi  que  les  obligations  qui  incombaient  aux 
parties  a  I'achat  et  k  la  vente.  Les  fiducies  et  les 
obligations  sont  alors  susceptibles  d  execution  a 
rencontre  de  la  compagnie  qui  fait  I'acquisition 
dans  la  meme  mesure  que  si  elle  avait  et6  le  fidu- 
ciaire original  design^  dans  I'acte. 

(5)  Lorsque  les  termes  de  I'acte  qui  constate  une  succession,  c>bjet  de  la 


une  somme  d'argent  ou  un  autre  bien.  interet,  droit  ou  avan- 


fiducie  acquis 
^  la  compa- 

tage  possible,  stipulent,  au  moment  de  la  publication,  de  la  «"•«  H"'  ^a" 

.J      V  ...  .  .    •     •  1        J      -^  '    ■» '      1  acquisition 

redaction  ou  de  la  signature  de  celui-ci,  que  les  droits  precites 
doivent  par  la  suite  etre  acquis  k  la  compagnie  venderesse  ou 
I'une  des  compagnies  qui  fusionnent,  ou  que  celle-ci  doit  en 
assurer  la  gestion  ou  les  prendre  en  charge  en  tant  que  fidu- 
ciaire, la  denomination  sociale  de  la  compagnie  qui  fait  lac- 
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References 
in  will  or 
codicil 


Duties 

not 

completed 


for  the  name  of  the  vendor  or  amalgamating  corporation,  and 
such  instrument  vests  the  subject-matter  therein  described  in 
the  acquiring  corporation  according  to  the  tenor  of,  and  at  the 
time  indicated  or  intended  by  the  instrument,  and  the  acquir- 
ing corporation  shall  be  deemed  to  stand  in  the  place  and 
stead  of  the  vendor  or  amalgamating  corporation. 

(6)  Where  the  name  of  the  vendor  corporation  or  of  any  of 
the  amalgamating  corporations  appears  as  executor,  trustee, 
guardian,  or  curator  in  a  will  or  codicil,  such  will  or  codicil 
shall  be  read,  construed  and  enforced  as  if  the  acquiring  cor- 
poration was  so  named  therein,  and  it  has,  in  respect  of  the 
will  or  codicil,  the  same  status  and  rights  as  the  vendor  or 
amalgamating  corporation. 

(7)  In  all  probates,  administrations,  guardianships,  curator- 
ships  or  appointments  of  administrator  or  Htigation  guardian 
issued  or  made  by  any  court  in  Ontario  to  the  vendor  corpora- 
tion or  to  any  of  the  amalgamating  corporations,  from  which 
at  the  date  of  the  approval  of  the  Lieutenant  Governor  in 
Council  it  had  not  been  finally  discharged,  the  acquiring  cor- 
porations shall  ipso  facto  be  substituted  therefor. 


PART  IV 


REGISTRATION 


Registration 


Registers 
continued 


Superin- 
tendent 
to  keep 
registers 


30, — (1)  The  duty  of  determining,  distinguishing  and  reg- 
istering the  corporations  that  under  this  Act  are  required  to 
be  registered  and  may  be  acceptable  for  registration,  and  of 
granting  registration  accordingly,  is  upon  the  Superintendent. 

(2)  The  registers  known  as  the  "Loan  Companies'  Regis- 
ter" and  the  "Trust  Companies'  Register"  are  hereby  contin- 
ued as  the  "Loan  Corporations'  Register"  {"Registre  des  com- 
pagnies  de  pref)  and  "Trust  Corporations'  Register" 
{"Registre  des  compagnies  de  fiducie''),  respectively. 

(3)  The  Superintendent  shall  keep  the  registers  and  shall 
cause  to  be  recorded, 

(a)  in  the  Loan  Corporations'  Register,  the  name  of 
each  loan  corporation  that  has  been  granted  regis- 
tration together  with  such  terms,  conditions  and 
restrictions  as  may  be  set  out  by  the  Superintendent 
and  such  other  particulars  as  may  be  prescribed; 
and 
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quisition  est  r^put^e  substitute  k  celle  de  la  compagnie  vende- 
resse  ou  de  la  compagnie  qui  fusionne.  Au  moment  precis^  ou 
projet^  selon  les  termes  de  I'acte,  I'objet  qui  y  est  indique  est 
acquis  a  la  compagnie  qui  fait  Tacquisition  et  celle-ci  est  repu- 
lse remplacer  la  compagnie  venderesse  ou  la  compagnie  qui 
fusionne. 

(6)  Le  testament  ou  codicille  dans  lequel  la  compagnie  ven-  Mentions  au 

,  ,,  .  •  r     •  »  r-  -    ^-^        testament  ou 

deresse  ou  I  une  des  compagnies  qui  fusionnent  figure  a  titre  codiciiie 
d'ex^cuteur  testamentaire,  de  fiduciaire,  de  tuteur  ou  de  cura- 
teur,  doit  se  lire,  s'interpr^ter  et  s'ex^cuter  comme  si  la  com- 
pagnie qui  fait  Tacquisition  y  ^tait  elle-meme  designee.  Cette 
demi^re  jouit  k  cet  dgard  de  la  meme  quality  et  des  memes 
droits  que  la  compagnie  venderesse  ou  la  compagnie  qui 
fusionne. 

(7)  La  compagnie  qui  fait  I'acquisition  est  substitute,  k  la  obligations  k 
date  de  I'approbation  du  lieutenant-gouvemeur  en  conseil,  k  ^^"^^  ^ 

la  compagnie  venderesse  ou  k  la  compagnie  qui  fusionne,  en 
ce  qui  concerne  toutes  lettres  d'homologation,  lettres  d'admi- 
nistration,  tutelles.  curatelles  ou  designations  d'administra- 
teurs  ou  de  tuteurs  k  Pinstance  qui  ^manent  dun  tribunal  de 
rOntario  en  faveur  de  cclles-ci  et  dont  elles  n'^taient  pas 
liberies  d^finitivement  k  cette  date. 

PARTIE  IV 


INSCRIPTION 

30  (1)  II  incombe  au  surintendant  de  determiner,  de  dif-  '"^ription 
ftfrencier  et,  si  elles  s'avdrent  acceptables  k  cette  fin,  d'inscrire 
les  compagnies  dont  la  pr^sente  loi  requiert  I'inscription. 


(2)  Les  registres  connus  sous  les  appellations  de  «Loan 
Companies'  Register*  et  «Trust  Companies'  Registers  sont 
prorog^s  sous  les  appellations  de  «Registre  des  compagnies  de 
pT€t»  {*^Loan  Corporations'  Registers)  et  «Registre  des  coni- 
pagnies  de  fiducic*  {^Trust  Corporations'  Register*),  respecti- 
vement. 

(3)  Le  surintendant  a  la  garde  des  registres  et  veille  a 
I'inscription  : 


Prorogation 
des  registres 


Le  surinten- 
dant a  la 
garde  des 
registres 


a) 


dans  le  Registre  des  compagnies  de  pret,  de  la 
denomination  sociale  de  chacune  de  ces  compagnies 
qui  a  obtenu  son  inscription,  ainsi  que  des  condi- 
tions et  restrictions  fixees  par  le  surintendant  et  des 
autres  mentions  prescrites; 
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Idem 


Idem 


(b)  in  the  Trust  Corporations'  Register,  the  name  of 
each  trust  corporation  that  has  been  granted  regis- 
tration together  with  such  terms,  conditions  and 
restrictions  as  may  be  set  out  by  the  Superintendent 
and  such  other  particulars  as  may  be  prescribed. 

(4)  A  corporation  may  be  registered  in  either  the  Loan 
Corporations'  Register  or  the  Trust  Corporations'  Register. 

(5)  The  Superintendent  shall  note  in  the  appropriate  regis- 
ter, 

(a)  all  terms,  conditions  and  restrictions  imp>osed  on  the 
registration  of  a  corporation; 

(b)  the  fact  that  the  registration  of  a  corporation  has 
been  revoked; 

(c)  the  fact  that  a  registered  loan  corporation  has  been 
continued  as  a  registered  trust  corporation  or  vice 
versa. 


Application 

for 

registration 


Change 


Idem 


Definition 
"demande 
d'inscription' 


Material  to 
be  furnished 


31. — (1)  A  corporation  duly  constituted  or  incorporated 
under  the  laws  of  Ontario  or  of  Canada  or  of  another  prov- 
ince or  territory  of  Canada  may  apply  for  initial  registration  as 
a  loan  corporation  or  as  a  trust  corporation. 

(2)  A  registered  loan  corporation  may  apply  to  change  its 
registration  to  that  of  a  trust  corporation  and  a  registered  trust 
corporation  may  apply  to  change  its  registration  to  that  of  a 
loan  corporation. 

(3)  A  registered  corporation  may  apply  to  amend  the 
terms,  conditions  and  restrictions  of  its  registration. 

(4)  In  this  section  and  sections  32  to  34,  "application  for 
registration"  means  an  application  under  subsection  (1)  for 
initial  registration,  an  application  under  subsection  (2)  for  a 
change  in  registration  or  an  application  under  subsection  (3) 
to  change  terms,  conditions  and  restrictions  imposed  on  a 
registration. 

(5)  An  application  for  registration  shall  follow  the  pre- 
scribed form  and  shall  be  filed  with  the  Superintendent 
together  with  such  information,  material  and  evidence  as  the 
form  may  specify. 
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b)  dans  le  Registre  des  compagnies  de  fiducie,  de  la 
denomination  sociale  de  chacune  de  ces  compagnies 
qui  a  obtenu  son  inscription,  ainsi  que  des  condi- 
tions et  restrictions  fixees  par  le  surintendant  et  des 
autres  mentions  prescriles. 

(4)  Une  compagnie  peut  etrc  inscrite  soit  au  Registre  des  ■^«'" 
compagnies  de  pret,  soit  a  celui  des  compagnies  de  fiducie. 

(5)  Lc  surintendant  porte  au  registre  approprie  les  mentions  '<**'" 
suivantes  : 

a)  les  conditions  et  restrictions  rattach^es  ^  rinscri(>- 
tion  d'une  compagnie; 

b)  la  revocation  de  I'inscription  d'une  compagnie; 

c)  le  fait  que  la  compagnie  de  prdt  inscrite  a  €t6  proro- 
gue en  compagnie  de  fiducie  inscrite  ou  vice  versa. 


Demande 
d'inscription 


31  (1)  Une  compagnie  dument  constitute  en  vertu  des  lois 
ie  rOntario,  du  Canada,  dune  autre  province  ou  dun  terri- 
loire  du  Canada,  peut  faire  une  demande  de  premiere  inscrip- 
tion en  tant  que  compagnie  de  pret  ou  compagnie  de  fiducie. 

(2)  La  compagnie  de  pret  inscrite  peut  demander  que  son  changemem 
inscription  soit  changde  en  cellc  de  compagnie  de  fiducie  et 

vice  versa. 

(3)  La  compagnie  inscrite  peut  d^poser  une  demande  en  '<*«'" 
vue  d'obtenir  une  modification  des  conditions  et  restrictions 
rattachees  ^  son  inscription. 

(4)  Pour  I'application  du  present  article  et  des  articles  32  h  ^^'^^^^^^ 
34,  «demande  ^'inscription*  s'entend  de  la  demande  de  pre-  for 
miere    inscription    aux    termes    du    paragraphe    (1),    de    la  registration. 
demande  de  changement  de  I'inscription  aux  termes  du  para- 
graphe (2)  et  de  la  demande  de  modification  des  conditions  et 
restrictions  rattachees  a  I'inscription  aux  termes  du  paragra- 
phe (3). 


(5)  La  demande  d'inscription  est  r^dig^e  selon  la  formule 
prescrite,  depos^e  aupr^s  du  surintendant  et  accompagnee  des 
renseignements,  documents  et  pidces  mentionnes  dans  la  for- 
mule. 


Documents 
presents 
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Notice, 

additional 

information 


Additional 
information 


Protection 
of  depositors 


Estate,  trust 
and  agency 
services 


Registration 
of  extra- 
provincial 
corporations 


Execution  of 
power  of 
attorney 


Authenti- 
cation 


(6)  Where  the  Superintendent  receives  an  application  for 
the  registration,  the  Superintendent  may  require  notice  of  the 
application,  containing  such  information  as  the  Superinten- 
dent may  require,  to  be  published  by  the  applicant  in  The 
Ontario  Gazette  and  in  a  newspaper  having  general  circulation 
in  the  locality  where  the  principal  place  of  business  of  the  cor- 
poration is  located  or  is  to  be  located. 

(7)  Where  the  Superintendent  receives  an  application  for 
the  registration  of  a  corporation,  the  Superintendent  may 
require  the  applicant  to  provide  such  information,  material 
and  evidence  as  the  Superintendent  may  consider  necessary, 
in  addition  to  the  information,  material  and  evidence  required 
to  be  provided  in  or  with  the  application. 

(8)  An  application  for  registration  shall  be  accompanied  by 
evidence  that  the  corporation  will  from  the  time  of  registra- 
tion be  a  member  of  the  Canada  Deposit  Insurance  Corpora- 
tion or  that  the  corporation's  deposits  will  be  insured  by  some 
other  similar  public  agency  approved  by  the  Superintendent 
up  to  the  maximum  amounts  permitted  by  the  agency. 

(9)  An  application  for  registration  as  a  trust  corporation 
shall  set  out  the  classes  of  services  in  relation  to  which  the 
corporation  proposes  to  act  in  a  fiduciary  capacity. 

32. — (1)  Where  an  extra-provincial  corporation  applies  for 
registration,  the  application  shall  be  accompanied  by  a  power 
of  attorney  from  the  corporation  to  an  agent  or  agents  resi- 
dent in  Ontario  and  an  undertaking  to  the  Superintendent 
signed  by  the  proper  corporate  officers  that  the  corporation 
and  its  subsidiaries  will  provide  such  information  as  the  Super- 
intendent may  request  and  will  adhere  to  this  Act  and  to  the 
terms,  conditions  and  restrictions,  if  any,  imposed  on  its 
registration. 

(2)  A  power  of  attorney  under  this  section  shall  be  under 
the  seal  of  the  corporation,  if  required  in  the  jurisdiction  of 
incorporation  of  the  corporation,  and  shall  be  signed  by  the 
president  and  secretary  or  other  proper  officers  thereof  in  the 
presence  of  a  witness. 

(3)  An  undertaking  under  this  section  shall  be  accompanied 
by  a  certified  copy  of  the  resolution  of  the  board  of  directors 
authorizing  the  corporation's  officers  to  apply  for  registration 
under  this  Act  and  authorizing  the  execution  of  the 
undertaking. 
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Avis  et 

renseigne- 

mcnts 

supplimen- 

taires 


(6)  Sur  reception  d'une  demande  dinscription,  le  surinten- 
dant  peut  exiger  de  I'auteur  de  la  demande  que  ce  dernier 
public  dans  la  Gazette  de  I'Ontario  et  dans  un  journal  genera- 
iement  lu  a  I'endroit  ou  est  ou  sera  situe  retablissement  prin- 
cipal de  la  compagnie.  un  avis  de  la  demande  qui  reproduit  les 
renseignements  qu'il  exige. 

(7)  Sur  reception  d'une  demande  dinscription  dune  compa-  Renseigne- 
gnie,  Ic  surintcndanl  peut  exiger  que  I'auteur  de  la  demande  Jl^m'^nScs 
foumisse,  outre  ceux  qui  doivent  accompagner  la  demande  ou 

y  figurer.  les  renseignements,  documents  et  pieces  qu'il  juge 
n^cessaires. 


Inscription 
des  com  pa - 
gnics  extra- 
provinciales 


(8)  La  demande  d'inscription  est  accompagnee  dune  preuve  ^o'^^ion  de$ 
que  la  compagnie  sera,  dds  le  moment  de  I'inscription,  mem-  ***p*^"" 
bre  de  la  Society  d'assurance-depots  du  Canada  ou  que  ses 

depots  seront  assures  par  un  autre  organisme  public  semblable 
approuvd  par  le  surintendant.  jusqu'^  concurrence  de  la 
somme  maximale  permise  par  cet  organisme. 

(9)  La  demande  d'inscription  en  tant  que  compagnie  de  ^^ 
fiducie  precise  les  categories  de  services  que  la  compagnie  sc      """'^ 
propose  d'offrir  en  sa  quality  de  fiduciaire. 

32  (1)  La  demande  d'inscription  ddpos^e  par  une  compa- 
gnie extraprovinciale  est  accomp>agnee  d'une  procuration  don- 
n6e  k  un  ou  plusieurs  mandataires  qui  ont  leur  residence  en 
Ontario,  ainsi  que  d'un  engagement  qui  porte  la  signature  des 
dirigeants  attitres  de  la  compagnie.  L'engagement  prevoit  que 
la  compagnie  et  ses  filiales  fourniront  au  surintendant  les  ren- 
seignements qu'il  peut  exiger  et  se  conformeront  k  la  pr^sente 
loi  et  aux  conditions  et  restrictions,  le  cas  ^cheant.  rattachees 
k  leur  inscription. 

(2)  La  procuration  vis^c  au  present  article  porte  le  sceau  de  ^j^^^Jf^  ,3 
la  compagnie.  si  ce  dernier  est  requis  par  les  lois  du  territoire  procuration 
de  constitution  de  la  compagnie.  ainsi  que  les  signatures  du 
president  et  du  secretaire  ou  des  dirigeants  attitr6s,  apposees 

en  presence  d'un  t^moin. 

(3)  L'engagement  pris  aux  termes  du  present  article  est  ^^^^^^^ 
accompagne  dune  copie  certifiee  conforme  dune  resolution 

du  conseil  d'administration  dont  les  termes  autorisent  les  diri- 
geants de  la  compagnie  k  d^poser  la  demande  d'inscription, 
ainsi  qu'^  signer  l'engagement. 
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(4)  A  power  of  attorney  under  this  section  shall  be  in  the 
prescribed  form  and  shall  be  accompanied  by  the  affidavit  or 
statutory  declaration  of  the  witness  referred  to  in  subsection 
(2)  attesting  to  the  due  execution  of  the  power  of  attorney. 

(5)  A  copy  of  a  power  of  attorney  under  this  section  certi- 
fied by  the  Superintendent  is  sufficient  evidence  for  all  pur- 
poses of  the  power  and  authority  of  the  p>erson  or  persons 
named  therein  to  act  on  behalf  of  the  corporation  in  the  man- 
ner and  for  the  purposes  set  forth  in  the  certified  copy. 

(6)  When  an  extra-provincial  corporation  changes  any  of  its 
agents  in  Ontario,  it  shall  forthwith  file  with  the  Superinten- 
dent a  new  power  of  attorney  in  the  prescribed  form. 

33.  The  Superintendent  shall  reject  an  application  for 
registration, 

(a)  unless  the  capital  base  of  the  corporation  is  at  least 
$5,000,000  in  the  case  of  a  loan  corporation  and 
$10,000,000  in  the  case  of  a  trust  corporation; 

(b)  unless  the  corporation  has  satisfied  the  Superinten- 
dent that  it  has  the  capacity  and  power  to  engage  in 
the  activities  of  a  loan  corporation  or  a  trust  cor- 
poration, as  the  case  may  be; 

(c)  if  the  applicant  is  not  a  corporation  described  in 
subsection  31  (1); 

(d)  unless  it  is  shown  to  the  satisfaction  of  the  Superin- 
tendent that. 


(i)  there  exists  a  public  benefit  and  advantage  for 
the  registration  of  an  additional  corporation 
of  the  kind  for  which  registration  is  sought, 

(ii)  the  management  is  fit,  both  as  to  character 
and  as  to  competence,  to  manage  a  corpora- 
tion of  the  kind  for  which  registration  is 
sought, 

(iii)  each  person  who  will  be  a  holder  of  10  per 
cent  or  more  of  any  class  of  shares  of  the 
applicant  immediately  after  the  registration 
can  demonstrate  the  adequacy  of  their  finan- 
cial resources  and  is  fit  as  to  character  to  own 
10  per  cent  or  more  of  such  class  of  shares, 
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(4)  La  procuration  aux  termes  du  present  article  est  redigee  Tcneur  dc  la 
scion  la  formule  prescrite  et  est  accompagn^  de  I'affidavit  ou  P"^"""**" 
de  la  declaration  solennelle  du  temoin  vise  au  paragraphe  (2), 

qui  atteste  la  signature  en  bonne  et  due  forme  de  la  procura- 
tion. 

(5)  La  copie  dc  la  procuration  vis^e  au  present  article,  certi-  ^  "^p**  '*•* 
fi6e  conforme  par  le  surintendant.  fait  foi  des  pouvoirs  et  du    °' 
mandat  attribu^s  dans  la  procuration  aux  personnes  qui  y  sont 
nomm^es  pour  agir  au  nom  de  la  compagnie,  de  la  manidre  et 

pour  les  fins  enoncees  dans  la  copie  certifiee  conforme. 

(6)  La  compagnie  extraprovinciale  qui  change  Tun  de  ses  J*^*"*^'"- 
mandataires  en  Ontario  depose  sans  d6lai  auprds  du  surinten-    *  "**   ^  ^"^ 
dant  une  nouvelie  procuration  r^dig^e  selon  la  formule  pres- 
crite. 

33  Lc  surintendant  rcjcttc  la  demande  d'inscription  :  ^^^"nd*  ^ 

a)  k  moins  que  I'apport  en  capital  de  la  compagnie  ne 
soit  d'au  moins  5  000  000  S  dans  le  cas  de  la  compa- 
gnie de  pret.  et  d'au  moins  10  000  000  $  dans  le  cas 
de  la  compagnie  de  fiducie; 

b)  k  moins  que  la  compagnie  n'ait  convaincu  le  surin- 
tendant qu'elle  est  dot^e  de  la  capacite  et  des  pou- 
voirs n^cessaires  h  I'exercice  des  activit^s  d'une 
compagnie  de  pret  ou  d'une  compagnie  de  fiducie, 
selon  le  cas; 

c)  k  moins  que  Tauteur  de  la  demande  ne  soit  une 
compagnie  vis^e  au  paragraphe  31  (1); 

d)  k  moins  que  le  surintendant  ne  soit  convaincu  de  ce 
qui  suit : 

(i)  qu'il  est  avantageux  pour  le  public  de  procd- 
der  k  rinscription  d'une  nouvelie  compagnie 
du  genre  de  celle  dont  on  sollicite 
rinscription. 

(ii)  que  les  membres  de  la  direction  de  la  compa- 
gnie sont  aptes,  du  point  de  vue  de  la  moralite 
et  de  la  competence,  a  gerer  une  compagnie 
du  genre  de  celle  dont  on  sollicite  rinscrip- 
tion, 

(iii)  que  chaque  personne  qui,  des  rinscription, 
d^tiendra  10  pour  cent  ou  plus  des  actions 
dune  categoric  de  I'auteur  de  la  demande,  est 
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(iv)  each  director  is  fit,  both  as  to  character  and  as 
to  competence,  to  be  a  director  of  the  cor- 
poration of  the  kind  for  which  registration  is 
being  sought, 

(v)  the  proposed  plan  of  operations  of  the  cor- 
poration is  feasible,  and 

(vi)  the  applicant  intends  to  offer,  to  the  public, 
initially  or  within  a  reasonable  time  after 
registration,  the  services  set  out  in  the  appli- 
cation for  registration  and  the  applicant  has 
the  capability  to  provide  such  services;  or 

(e)  if  the  Superintendent  is  not  satisfied  as  to  the  ade- 
quacy of  any  information  received  with  or  in  sup- 
port of  the  application  for  registration. 

34. — (1)  Where  the  Superintendent  is  not  satisfied  as  to 
all  of  the  matters  referred  to  in  clause  33  (a),  (b)  or  (d),  the 
Superintendent  in  lieu  of  rejecting  the  application  may 
approve  the  application  for  registration  of  the  applicant. 


(a)  as  a  corporation  of  a  kind  other  than  that  which  the 
application  for  registration  was  made  and  subject  to 
such  terms,  conditions  and  restrictions  as  the  Super- 
intendent may  imp)ose;  or 


Hearing 


(b)  as  the  kind  of  corporation  for  which  the  application 
for  registration  was  made  but  subject  to  such  terms, 
conditions  and  restrictions  as  the  Superintendent 
may  impose. 

(2)  Before  rejecting  an  application  or  before  granting  an 
application  subject  to  terms,  conditions  and  restrictions,  the 
Superintendent  shall  give  the  corporation  an  opportunity  to  be 
heard  before  him  or  her. 


Voluntary 
terms  and 
conditions 


35.  With  the  consent  of  the  registered  corporation,  the 
Superintendent  may  impose  terms,  conditions  and  restrictions 
on  the  registration  of  a  corporation  or  terms,  conditions  and 
restrictions  in  addition  to  those  previously  imposed  on  the 
registration  of  the  corporation  and  subsection  34  (2)  does  not 
apply  to  such  terms,  conditions  and  restrictions. 


36.  At  the  request  of  a  registered  corporation,  the  Super- 
intendent may  revoke  its  registration  subject  to  such  terms, 


Cancellation 

of 

registration 

on  request  of  conditions  and  restrictions  as  the  Superintendent  may  impose 

corporation  "^  "^         "^ 


I 
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en  mesure  d'dtablir  sa  solvabiiite  et  est  apte, 
du  point  de  vue  de  la  moralite,  a  posseder  10 
pour  cent  ou  plus  des  actions  de  cette 
categoric, 

(iv)  que  chacun  des  administrateurs  est  apte,  du 
point  de  vue  de  la  moralite  et  de  la  compe- 
tence, k  remplir  cette  fonction  aupres  d'une 
compagnie  du  genre  de  celle  dont  on  soUicite 
rinscription, 

(v)  que  le  programme  d'exploitation  projetd  est 
realisable, 

(vi)  que  I'auteur  de  la  demande  se  propose  d'offrir 
au  public  dds  son  inscription  ou  dans  un  delai 
raisonnable  par  la  suite,  les  services  ^nonces 
dans  la  demande  d'inscription  et  que  celui-ci 
est  cffectivement  en  mesure  de  les  foumir; 

e)  s*il  n'est  pas  convaincu  que  les  renseignements  re^us 
avec  la  demande  d'inscription  ou  k  Tappui  de 
celle-ci  sont  ad^quats. 

34  (1)  S'il  conserve  des  doutes  en  ce  qui  concerne  I'obser-  Approbation 
vation  des  normes  vis^es  aux  alin^as  33  a),  b)  ou  d),  le  surin-  dw'conditions 
tendant  peut.  au  lieu  de  rejeter  la  demande,  approuver  Tins-  "  restrictions 
cription  de  son  auteur : 

a)  en  tant  que  compagnie  d'un  genre  different  de  celui 
sollicite  par  la  demande  d'inscription,  sous  reserve 
des  conditions  et  restrictions  qu'il  peut  fixer; 

b)  en  tant  que  compagnie  du  genre  solIicit6,  mais  sous 
reserve  des  conditions  et  restrictions  qu'il  peut 
fixer. 

(2)  Avant  de  rejeter  une  demande,  ou  de  I'accueillir  sous  Audience 
reserve  de  conditions  et  de  restrictions,  le  surintendant  donne 
a  la  compagnie  I'occasion  de  se  faire  entendre. 

35  Le  surintendant,  avec  le  consentement  de  la  compagnie  ^°£j'^°;* 
inscrite,  peut  assortir  I'inscription  d'une  compagnie  de  condi- 
tions et  de  restrictions  ou  en  ajouter  k  celles  d^ja  existantes 

et,  dans  ce  cas,  le  paragraphe  34  (2)  ne  s'y  applique  pas. 

36  Le  surintendant,  k  la  demande  de  la  compagnie  ins-  J^j^^^'^^p^l^o^^^ 
crite,  peut  r^voquer  I'inscription  de  celle-ci  sous  reserve  des  la  demande 
conditions  et  restrictions  qu'il  fixe.  wmpagnie 
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Names  37, — (J)  Subjcct  to  subscction  (2),  no  corporation  shall  be 

registered  that  has  a  name, 

(a)  that  contains  a  word  or  expression  prohibited  by 
this  Act  or  the  regulations  or  does  not  contain  a 
word  or  expression  required  by  this  Act  or  the  regu- 
lations or  that  in  any  other  manner  does  not  comply 
with  this  Act  or  the  regulations; 

(b)  that  is  the  same  or  similar  to, 

(i)  the  name  of  a  known, 

(A)  body  corporate, 

(B)  trust, 

(C)  association, 

(D)  partnership, 

(E)  sole  proprietorship,  or 

(F)  individual, 

whether  in  existence  or  not,  or 

(ii)  the  known  name  under  which  any  body  corpo- 
rate, trust,  association,  partnership,  sole  pro- 
prietorship or  individual  carries  on  business  or 
identifies  itself, 

if  the  use  of  that  name  would  be  likely  to  deceive; 
or 

(c)  that  in  the  case  of  a  trust  corporation  does  not 
include, 

(i)  "trust"  or  "fiducie"  together  with  a  designa- 
tion such  as  "corporation",  "company", 
"compagnie",  "limited",  "limitde"  or  "so- 
ciety", or 

(ii)  "trustco". 

^^^^  (2)  Notwithstanding  clause  (1)  (b),  a  corporation  may  be 

registered  with  a  name  described  in  subclause  (1)  (b)  (i)  or  (ii) 
upon  complying  with  such  conditions  as  may  be  prescribed. 
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37  (1)  Sous  reserve  du  paragraphe  (2),  ne  doit  pas  etre  o^nom'- 
inscrite  la  compagnie  dont  la  denomination  sociale  :  ^[^ 

a)  reproduit  un  mot  ou  une  expression  prohibes  par  la 
prdsente  loi  ou  les  reglements,  ne  les  reproduit  pas 
alors  qu'ils  sont  requis  ou  qui  pour  un  autre  motif 
n'est  pas  conformc  k  la  pr^sente  loi  ou  aux  rdgle- 
ments; 

b)  est  identique  ou  semblable  : 

(i)  k  la  denomination  sociale  ou  au  nom  : 

(A)  d'une  personne  morale, 

(B)  d'une  fiducie. 

(C)  d'une  association. 

(D)  d'une  soci^t^  en  nom  collectif, 

(E)  d'une  entreprise  personnelle, 

(F)  d'un  particulier. 

qui  est  connu.  qu'il  existe  ou  non, 

(ii)  a  la  denomination  sociale  ou  au  nom  connus 
sous  lesquels  une  personne  morale,  une  fidu- 
cie. une  association,  une  soci^t^  en  nom  col- 
lectif. une  entreprise  personnelle  ou  un  parti- 
culier s'identifie  ou  exerce  ses  activit^s 
commerciales.  si  I'emploi  de  la  denomination 
sociale  ou  du  nom  peut  s'averer  trompeur; 

c)  dans  le  cas  d'une  compagnie  de  fiducie,  ne  repro- 
duit pas  les  mots  : 

(i)  soit  *trust»  ou  «fiducie».  ainsi  qu'une  designa- 
tion telle  que  «corporation»,  «company», 
«compagnie».  «limited»,  «limitee»  ou 
«soci^te>». 


(ii)  soit  «trustco». 

(2)  Malgrd  Talin^a  (1)  b),  la  compagnie  qui  porte  une  deno- 
mination sociale  d^crite  aux  sous-alineas  (1)  b)  (i)  ou  (ii)  peut 
^tre  inscrite  si  elle  s'est  conformee  aux  conditions  prescrites. 


Idem 
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(3)  Subject  to  this  Act  and  the  regulations,  a  corporation 
may  be  registered  that  has  a  name  in  an  English  form,  a 
French  form,  an  English  form  and  a  French  form  or  a  com- 
bined English  and  French  form  and  it  may  be  legally  desig- 
nated in  Ontario  by  any  such  name. 

(4)  Where  a  corporation  has  a  name  that  contravenes  sub- 
section (1),  the  Superintendent  may  register  the  corporation  if 
it  undertakes  either  to  change  its  name  to  a  name  that  does 
not  contravene  subsection  (1)  or  to  carry  on  business  in 
Ontario  under  a  name  that  does  not  contravene  subsection 
(1). 

(5)  Where,  through  inadvertence  or  otherwise,  a  corpora- 
tion has  obtained  registration  under  a  name  that  contravenes 
subsection  (1),  the  Superintendent,  after  giving  the  corpora- 
tion an  opportunity  to  be  heard,  may  order  as  a  condition  of 
registration  that  the  corporation  carry  on  business  under  a 
name  specified  in  the  order. 

38. — (1)  A  corporation  that,  immediately  before  the  com- 
ing into  force  of  this  section,  was  registered  under  the  Loan 
and  Trust  Corporations  Act,  being  chapter  249  of  the  Revised 
Statutes  of  Ontario,  1980,  as  a  loan  corporation  or  a  trust 
company,  shall  be  deemed  to  be  registered  under  this  Act  as  a 
loan  corporation  or  a  trust  corporation,  as  the  case  may  be. 

(2)  If  the  Superintendent  is  of  the  opinion  that,  had  a  cor- 
poration to  which  subsection  (1)  applies  been  required  to 
make  an  application  for  initial  registration  under  subsection 
31  (1),  he  or  she  would  not  have  approved  the  application 
except  as  provided  in  subsection  34  (1),  the  Superintendent 
may  by  order, 

(a)  change  the  registration  of  the  corporation  from  that 
of  a  loan  corporation  to  that  of  a  trust  corporation 
or  vice  versa; 

(b)  impose  terms,  conditions  and  restrictions  on  the 
registration  of  the  corp)oration. 

(3)  The  Superintendent  shall  not  make  an  order  under  sub- 
section (2)  unless,  within  one  year  of  the  coming  into  force  of 
this  section,  the  Superintendent  gives  the  corporation  notice 
of  the  intention  to  make  the  order. 


Hearing  (4)  Before    making   an   order   under   subsection   (2),   the 

Superintendent  shall  give  the  corporation  an  opportunity  to  be 
heard. 
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(3)  Sous  reserve  de  la  pr^sente  loi  et  des  rdglements,  peut  D^nomi- 
etre  inscrite  la  compagnie  qui  porte  une  denomination  sociale  Si' 
anglaise,  une  denomination  sociale  fran^aise,  une  denomina-  buingues 
tion  sociale  dans  chacune  de  ces  deux  langues  ou  une  denomi- 
nation sociale  qui  prdsente  une  combinaison  des  deux  langues. 

La  compagnie  peut  etre  kgalement  designee  en  Ontario  par 
n'importe  laquelle  de  ses  denominations  sociales. 

(4)  Lc  surintendant  peut  inscrire  la  compagnie  dont  la  deno-  Empioi  dune 
mination  sociale  contrevient  au  paragraphe  (1),  si  celle-ci  s'en-  SU'"''"°" 
gage,  soit  ^  substituer  ^  sa  denomination  sociale  une  autre  qui  d«ff^rente 
est  conforme  k  ce  paragraphe.  soit  k  exercer  ses  activit^s  com- 
merciales  en  Ontario  sous  une  denomination  sociale  egale- 

ment  conforme  k  ce  paragraphe. 

(5)  Si.  par  m^garde  ou  autrement.  la  compagnie  a  6t6  ins-  Modification 
critc  sous  une  denomination  sociale  non  conforme  au  paragra-  mma*tioS"*^ 
phe  (1).  le  surintendant  peut.  aprds  lui  avoir  donne  Toccasion 
de  sc  faire  entendre,  ordonner  que  I'inscription  de  la  compa- 
gnie soit  subordonnee  au  fait  quelle  exerce  ses  activites  en 
Ontario  sous  la  denomination  sociale  qu'il  precise  dans  1  or- 
donnance. 


sociale 
contestable 


38  (1)  La  compagnie  qui  etait.  immediatement  avant  Ten-  «n*cription 
tree  en  vigueur  du  present  article,  inscrite  en  vertu  de  la  Loi  ^  '^* ' 
sur  les  compagnies  de  pret  et  de  fiducie,  qui  constitue  le  chapi- 
tre  249  des  Lois  refondues  de  TOntario  de  1980,  en  tant  que 
compagnie  de  pret  ou  compagnie  de  fiducie,  est  reputee  ins- 
crite en  vertu  de  la  presente  loi  en  tant  que  compagnie  de  pret 
ou  compagnie  de  fiducie.  selon  le  cas. 

(2)  Lorsque  le  surintendant  est  d'avis  qu'il  n'aurait  pas  ^^""^'^'^jjj*, 
approuve   (sauf  de   la   manidre   que   prevoit   le   paragraphe  j/"^'*"*" 
34  (1))  la  demande  d'une  compagnie  visee  par  le  paragraphe  i  inscription 
(1)  si  celle-ci  avait  ete  tenue  de  presenter  une  demande  de 
premiere   inscription  aux  termes  du  paragraphe  31   (1),   le 
surintendant  peut,  au  moyen  d'une  ordonnance  : 

a)  changer  Tinscription  de  la  compagnie  en  tant  que 
compagnie  de  pret  en  inscription  en  tant  que  com- 
pagnie de  fiducie.  ou  vice  versa; 

b)  assortir  I'inscription  de  la  compagnie  de  conditions 
et  de  restrictions. 

(3)  Le  surintendant  ne  prend  pas  I'ordonnance  visee  au  d6'«' 
paragraphe  (2),  k  moins  d'avoir  donne  a  la  compagnie,  dans 
I'annee  qui  suit  I'entree  en  vigueur  du  present  article,  un  avis 

de  son  intention  k  cet  egard. 


(4)  Avant  de  prendre  I'ordonnance  visee  au  paragraphe  (2), 
le  surintendant  donne  a  la  compagnie  {'occasion  de  se  faire 
entendre. 


Audience 
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39. — (1)  An  extra-provincial  corporation  shall  not  be 
registered  if  under  its  instrument  of  incorporation,  its  by-laws 
or  the  laws  of  the  jurisdiction  in  which  it  is  incorporated,  the 
corporation  and  its  shareholders,  directors,  officers,  employ- 
ees and  auditors  are  unable  to  satisfy  the  requirements  of  sec- 
tions 59  to  68,  subsections  89  (2),  (3),  (4)  and  (5),  sections  90, 
96,98,  100,  101,  103,  106,  107,  108,  109,  110  and  112  and  Part 
IX. 


Idem 


(2)  Upon  the  registration  of  an  extra-provincial  corpora- 
tion, the  provisions  of  this  Act  referred  to  in  subsection  (1) 
apply  to  it  and  its  shareholders,  directors,  officers,  employees 
and  auditors  as  if  the  corporation  were  a  provincial  corpora- 
tion. 


Idem 


(3)  It  shall  be  deemed  to  be  a  term  of  registration  of  ever> 
extra-provincial  corporation  that  its  registration  expires  forth- 
with if  its  instrument  of  incorporation,  its  by-laws  or  the  laws 
of  the  jurisdiction  in  which  it  was  incorporated  are  amended 
so  that  the  corporation  or  the  individuals  referred  to  in  sub- 
section (1)  are  unable  to  satisfy  the  provisions  of  this  Act 
referred  to  in  that  subsection. 


Idem 


(4)  If  the  Superintendent  is  of  the  opinion  that  the  deposi- 
tors will  be  adequately  protected,  he  or  she  may  register  or 
continue  the  registration  of  an  extra-provincial  corporation 
that  would  otherwise  be  ineligible  under  this  section  for  regis- 
tration because. 


(a)  compliance  with  the  provision  of  this  Act  referred 
to  in  subsection  (1)  would  be  a  contravention  of  the 
law  of  its  jurisdiction  of  incorporation;  or 

(b)  enabling  legislation  would  be  required  in  its  juris- 
diction of  incorporation  before  a  provision  of  this 
Act  referred  to  in  subsection  (1)  could  be  satisfied, 

and  the  provision  of  this  Act  does  not  apply  so  long  as  it  can- 
not be  satisfied. 

PARTY 

SHARES  AND  SHAREHOLDERS 


Deemed 
liability 


40.  For  the  purposes  of  sections  47,  48,  50  and  54,  depos- 
its in  a  trust  corporation  shall  be  deemed  to  be  a  liability  of 
the  corporation  notwithstanding  that  the  deposit  is  held  by  it 
as  trustee. 
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39  (1)  Une  compagnie  extraprovinciale  ne  doit  pas  etre  inscription 
inscrite  si,  aux  termes  de  son  acte  constitutif,  de  son  regie-  g"es°eTra- 
ment  int^rieur  ou  des  lois  de  son  territoire  de  constitution,  la  provinciaics 
compagnie   et   ses   actionnaires,   administrateurs,   dirigeants, 
employes  et  v^rificateurs  ne  sont  pas  en  mesure  de  se  confor- 

mer  aux  exigences  des  articles  59  k  68,  des  paragraphes  89  (2), 
(3),  (4)  et  (5),  des  articles  90,  96.  98.  100,  101.  103,  106,  107, 
108,  109,  1 10  et  1 12  et  de  la  partie  IX. 

(2)  Dts  rinscription  de  la  compagnie  extraprovinciale,  les  '^^"i 
dispositions  de  la  pr^sente  loi  vis^es  au  paragraphe  ( 1 )  s'appli- 
quent  ^  la  compagnie  el  a  ses  actionnaires,  administrateurs, 
dirigeants.    employes   et    v^rificateurs   comme    s'il   s'agissait 
d'une  compagnie  provinciale. 

(3)  Est  r^put^e  constituer  une  condition  d'inscription  de  la  •''«'" 
compagnie  extraprovinciale  celle  qui  entraine  la  caducity  de 

son  inscription  dis  I'avdnement  d'une  modification  k  son  acte 
constitutif,  k  son  rdglement  int^rieur  ou  aux  lois  de  son  terri- 
toire de  constitution  qui  a  pour  effet  dempecher  la  compagnie 
ou  les  personnes  physiques  vis^es  au  paragraphe  (1)  de  se 
conformer  aux  dispositions  de  la  pr^sente  loi  qui  y  sont 
^nonc^es. 

(4)  Si  Ic  surintendant  est  d'avis  que  la  protection  offerte  aux  '*^^'" 
ddposants   sera   suffisante.    il   peut   inscrire   une   compagnie 
extraprovinciale,  ou  maintenir  son  inscription  en  vigueur,  mal- 

grd  le  fait  quelle  ne  satisfasse  pas  par  ailleurs  aux  conditions 
d'inscription  ou  de  maintien  en  vigueur  de  son  inscription  : 

a)  soil  parce  que  le  fait  de  se  conformer  a  une  disposi- 
tion de  la  prdsente  loi  mentionn^e  au  paragraphe 
(1)  constituerait  une  contravention  aux  lois  de  son 
territoire  de  constitution; 

b)  soit  parce  qu'il  faudrait  qu'une  loi  d'habilitation  soit 
adoptee  dans  son  territoire  de  constitution  avant 
qu'une  disposition  de  la  pr^sente  loi  mentionn^e  au 
paragraphe  (1)  ne  puisse  etre  observee. 

La  disposition  de  la  pr^sente  loi  ne  sapplique  alors  pas  k  la 
compagnie  tant  que  la  disposition  ne  puisse  etre  observee. 

PARTIE  V 

ACTIONS  ET  ACTIONNAIRES 

40  Pour  I'application  des  articles  47,  48,  50  et  54,  sont  ^^J-^Jfp^^s 
r^put^s  didments  du  passif  de  la  compagnie  les  depots  effec- 

tu^s  auprds  d'une  compagnie  de  fiducie,  malgre  le  fait  que 
ceux-ci  soient  detenus  par  la  compagnie  en  tant  que  fiduciaire. 
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41. — (1)  Shares  of  a  provincial  corporation  shall  be  in  reg- 
istered form  and  shall  be  without  nominal  or  par  value. 


Idem 


(2)  Shares  with  a  nominal  or  par  value  of  a  provincial  cor- 
poration incorporated  before  the  day  this  section  comes  into 
force  shall  be  deemed  to  be  shares  without  nominal  or  par 
value. 


Common 
shares 


42. — (1)  Every  provincial  corporation  shall  have  one  class 
of  shares  designated  as  "common  shares"  in  which  the  rights 
of  the  holders  thereof  are  equal  in  all  respects  and  shall 
include, 


(a)  the  right  to  vote  at  all  meetings  of  shareholders; 

(b)  the  right  to  receive  the  remaining  property  of  the 
corporation  upon  dissolution;  and 

(c)  the  right  to  receive  dividends  of  the  corporation  if 
declared  on  such  shares. 


Other  classes 
of  shares 


Issuance  of 
shares 


(2)  Classes  of  shares  in  addition  to  common  shares  may  be 
provided  for  in  the  instrument  of  incorporation  and  the  rights, 
privileges,  restrictions  and  conditions  attaching  to  the  shares 
of  each  class  shall  be  set  out  in  the  instrument  of  incorpwr- 
ation  but  such  shares  shall  not  be  designated  as  "common 
shares"  or  by  any  variation  of  that  term. 

(3)  Subject  to  this  Act  and  the  instrument  of  incorporation, 
shares  may  be  issued  at  such  time  and  to  such  persons  and  for 
such  consideration  as  the  directors  may  determine. 


Shares 
non- 
assessable 


Fully  paid 
shares 


(4)  Shares  issued  by  a  provincial  corporation  are  non- 
assessable and  the  holders  are  not  liable  to  the  provincial 
corporation  or  to  its  creditors  in  respect  thereof. 

(5)  On  and  after  the  day  this  section  comes  into  force,  a 
share  in  a  provincial  corporation  shall  not  be  issued  until  the 
consideration  for  the  share  is  fully  paid  in  Canadian  dollars 
and  received  by  the  corporation. 


Separate 

capital 

account 


43. — (1)  A  provincial  corporation  shall  maintain  a  sepa- 
rate stated  capital  account  for  each  class  and  series  of  shares  it 
issues. 


Idem 


(2)  A  provincial  corporation  shall  add  to  the  appropriate 
stated  capital  account  in  respect  of  any  shares  it  issues  the  full 
amount  of  the  consideration. 
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41  (1)  Les  actions  d'une  compagnie  provinciale  sont  nomi-  Actions 
natives  sans  valeur  au  pair  ni  nominale. 

(2)   Les   actions   d'une   compagnie   provinciale   constituee  '*=»" 
avant  I'entrte  en  vigueur  du  present  article  sont  r^put^es  sans 
valeur  au  pair  ni  valeur  nominale. 

42  (1)  La  compagnie  provinciale  possede  une  categoric  Actions 
d'actions  d^sign^e  sous  I'appellation  d'*actions  ordinaires»,  °''^'""^** 
dont  les  d^tenteurs  ont  des  droits  ^gaux,  notamment  ceux  : 

a)  de  voter  aux  assemblies  des  actionnaires; 

b)  de  partager  entre  eux  le  reliquat  des  biens  de  la 
compagnie  lors  de  la  dissolution; 

c)  de  recevoir  les  dividendes  d^clar^s  sur  ces  actions, 
le  cas  ^ch6ant. 

(2)  L'acte  constitutif  peut  pr^voir  d'autres  categories  d'ac-  Autres 
tions  et  dans  ce  cas  les  droits,  privileges,  conditions  et  restric-  d-L^"" 
tions  qui  se  rattachent  aux  actions  de  chaque  categoric  y  sont 
^nonc^s.  Ces  actions  nc  doivent  toutefois  pas  etre  designees 

sous  Tappellation  d'«actions  ordinaires>*  ou  d'une  variante  de 
celle-ci. 

(3)  Sous  reserve  de  la  prdsente  loi  et  de  Facte  constitutif,  la  ^.m'«'on 

u  3Ctions 

compagnie  peut  dmcttre  des  actions  dont  les  administrateurs 
ddterminent  la  date  d'^mission,  ainsi  que  les  personnes  qui 
peuvent  souscrire  et  I'apport  qu'elles  doivent  foumir. 

(4)  L'dmission  d'une  action  est  lib^ratoire  quant  k  I'apport  iJgS^ 
exigible  de  son  d^tenteur. 


Actions 
cntiirement 


(5)  Dds  le  jour  de  I'entrde  en  vigueur  du  present  article,  les 
actions  ne  doivent  pas  etre  ^mises  avant  d'avoir  6te  entidre-  tiwrdes 
ment  liberies  en  monnaie  canadienne  que  la  compagnie  a 
effectivement  regue. 

43  (1)  U  compagnie  provinciale  tient  un  compte  capital  ^'Sna'"' 
d^clard  distinct  pour  chacune  des  categories  et  series  d'actions 
emises. 

(2)  La  compagnie  provinciale  porte  au  credit  du  compte  '*=■" 
pertinent  le  montant  total  de  I'apport  re^u  en  contrepartie  des 
actions  ^mises. 
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Limitation  on  (3)  Qn  the  issuc  of  3  sharc,  a  provincial  corporation  shall 
stated°capi°ai  not  add  to  a  Stated  capital  account  in  respect  of  the  share  an 
account  amount  greater  than  the  amount  referred  to  in  subsection  (2). 


Transition 


Special 
resolution 
additions  to 
stated  capital 
account 


(4)  Notwithstanding  subsection  (2),  on  the  day  this  Act 
comes  into  force,  the  amount  in  the  stated  capital  account 
maintained  by  a  provincial  corporation  in  respect  of  each  class 
or  series  of  shares  then  issued  shall  be  equal  to  the  aggregate 
amount  paid  up  on  the  shares  of  each  such  class  or  series  of 
shares  immediately  prior  thereto,  and  a  provincial  corporation 
may,  upon  complying  with  subsection  (5),  add  to  the  stated 
capital  account  maintained  by  it  in  resp>ect  of  any  class  or 
series  of  shares  any  amount  it  has  credited  to  a  retained  earn- 
ings or  other  surplus  account. 

(5)  Where  a  provincial  corporation  proposes  to  add  any 
amount,  other  than  an  amount  to  be  added  under  subsection 
54  (2),  to  a  stated  capital  account  that  it  maintains  in  respect 
of  a  class  or  series  of  shares,  the  addition  to  the  stated  capital 
account  must  be  approved  by  special  resolution  if, 

(a)  the  amount  to  be  added, 

(i)  was  not  received  by  the  provincial  corporation 
as  consideration  for  the  issue  of  shares,  or 

(ii)  was  received  by  the  provincial  corporation  as 
consideration  for  the  issue  of  shares  but  does 
not  form  part  of  the  stated  capital  attributable 
to  such  shares;  and 

(b)  the  provincial  corporation  has  outstanding  shares  of 
more  than  one  class  or  series. 


Idem 


Special 
shares 


(6)  Where  a  class  or  series  of  shares  of  a  provincial  cor- 
poration would  be  affected  by  the  addition  of  an  amount  to 
any  stated  capital  account  in  a  situation  where  a  special  reso- 
lution is  required  under  subsection  (5)  in  a  manner  different 
from  the  manner  in  which  any  other  class  or  series  of  shares 
of  the  provincial  corporation  would  be  affected  by  such 
action,  the  holders  of  the  differently  affected  class  or  series  of 
shares  are  entitled  to  vote  separately  as  a  class  or  series,  as 
the  case  may  be,  on  the  proposal  to  take  the  action,  whether 
or  not  such  shares  otherwise  carry  the  right  to  vote. 

44. — (1)  Subject  to  its  instrument  of  incorporation,  the 
directors  of  a  provincial  corporation  may  authorize  the  issue 
of  any  class  of  shares  other  than  common  shares  in  one  or 
more  series  and  they  may  fix  the  number  of  shares  in,  and 
determine  the  designation,  rights,  privileges,  restrictions  and 
conditions  attaching  to  the  shares  of  each  series. 
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(3)  Lorsqu'elle  ^met  une  action,  la  compagnie  provinciale  Limites  aux 

ne  doit  pas  porter  au  credit  de  son  compte  capital  declare  LTcomptr 

relativcment  h  cette  action  un  montant  sup^rieur  a  celui  \is6  ^^p;'^'^ 
au  paragraphe  (2). 


d^clar^ 


(4)  Malgrd  Ic  paragraphe  (2),  le  jour  de  Tentr^e  en  vigueur  Disposition 
dc  la  prdsente  loi,  Ic  compte  capital  d^clar^  relatif  k  chaque 
catdgorie  ou  s^rie  d'actions  alors  ^mises  de  la  compagnie  pro- 
vinciale est  6ga\  au  montant  total  regu  pour  les  actions  libe- 
ries de  chacunc  d'elles  immddiatement  avant  cette  date.  La 
compagnie  provinciale  peut,  aprds  s'etre  conform^e  au  para- 
graphe (5),  porter  au  credit  du  compte  capital  d^clard  relatif  k 

une  categoric  ou  s^rie  d'actions  les  sommes  auparavant  por- 
t^es  au  credit  d'un  compte  de  benefices  non  r6partis  ou  dun 
autre  compte  de  surplus. 

(5)  L'imputation  d'une  somme  au  compte  capital  declard  JJ^^^IJ'"" 
relatif  aux  actions  d'une  catdgorie  ou  d'une  s^rie,  autrement  imputation  a 
qu'en  vcrtu  du  paragraphe  54  (2),  doit  etre  approuv^  par  r^so-  J°"y^y^y'" 
lution  sp^ciale  si : 

a)  d'une  part,  la  somme  ^  porter  au  credit : 

(i)  n'a  pas  6x6  regue  par  la  compagnie  provinciale 
en  contrepartie  de  remission  d'actions. 

(ii)  a  6t6  re^ue  par  la  compagnie  provinciale  en 
contrepartie  de  remission  d'actions,  mais  ne 
fait  pas  partie  du  capital  d^clard  relatif  k  ces 
actions; 

b)  d'autre  part,  la  compagnie  provinciale  compte  des 
actions  en  circulation  de  plusieurs  categories  ou 
series. 

(6)  Dans  Ic  cas  oCi  l'imputation  d'une  somme  k  un  compte  ''*«'" 
capital  declare  d'une  compagnie  provinciale  aurait  une  inci- 
dence particulidre  sur  une  categoric  ou  une  s^rie  distmcte 
d'actions  lorsqu'une  resolution  sp^ciale  est  exig^e  aux  termes 

du  paragraphe  (5).  leurs  ddtenteurs  ont  le  droit  de  voter  sepa- 
rdment  sur  la  proposition  en  tant  que  d^tenteurs  de  ces 
actions,  que  celles-ci  comportent  ou  non  le  droit  de  vote. 

44  (1)  Sous  reserve  de  son  acte  constitutif.  les  administra- 
teurs  de  la  compagnie  provinciale  peuvent  autoriser  remission 
d'une  categoric  d'actions  autres  que  les  actions  ordmaires  en 
une  ou  plusieurs  series,  fixer  le  nombre  d'actions  et  la  desi- 
gnation de  chaque  st^rie  et  determiner  les  droits,  privileges, 
restrictions  et  conditions  rattaches  aux  actions  de  chaque 
s6rie. 


Amission 
d'actions 
speciales  en 
s6rie 
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(2)  If  any  amount, 

(a)  of  cumulative  dividends,  whether  or  not  declared, 
or  declared  non-cumulative  dividends;  or 

(b)  payable  on  return  of  capital  in  the  event  of  the 
liquidation,  dissolution  or  winding  up  of  a  provin- 
cial corporation, 

in  resp)ect  of  shares  of  a  series  is  not  paid  in  full,  the  shares  of 
the  series  shall  participate  rateably  with  the  shares  of  all  other 
series  of  the  same  class  in  respect  of, 

(c)  all  accumulated  cumulative  dividends,  whether  or 
not  declared,  and  all  declared  non-cumulative  divi- 
dends; or 


(d)  all  amounts  payable  on  return  of  capital  in  the  event 
of  the  liquidation,  dissolution  or  winding  up  of  the 
corporation, 

as  the  case  may  be. 


(3)  No  rights,  privileges,  restrictions  or  conditions  attached 


No  priority 

Mme*ciass°  to  a  scries  of  shares  whose  issue  is  authorized  under  this  sec- 
tion shall  confer  upon  the  shares  of  a  series  a  priority  in 
respect  of. 


Conversion 
privileges 


(a)  dividends;  or 

(b)  return  of  capital  in  the  event  of  the  liquidation,  dis- 
solution or  winding  up  of  the  corporation, 

over  the  shares  of  any  other  series  of  the  same  class. 

45. — (1)  A  provincial  corporation  may  issue  warrants  as 
evidence  of  conversion  privileges  or  options  or  rights  to 
acquire  its  securities  and  it  shall  set  out  the  conditions  thereof, 

(a)  in  certificates  evidencing  the  securities  to  which  the 
conversion  privileges,  options  or  rights  are  attached; 
or 


Idem 


(b)    in  separate  certificates  or  other  documents. 

(2)  Conversion  privileges  and  options  or  rights  to  purchase 
securities  of  a  provincial  corporation  may  be  made  transfera- 
ble or  non-transferable,  and  options  or  rights  to  purchase  may 
be  made  separable  or  inseparable  from  any  securities  to  which 
they  are  attached. 
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(2)  Lx>rsque  :  Diminution 

proportion- 
neUe 

a)  soit  un  dividende  cumulatif,  declare  ou  non,  ou  un 
dividende  declare  non  cumulatif; 

b)  soit  un  remboursement  du  capital  lors  de  la  liquida- 
tion ou  de  la  dissolution  de  la  compagnie  provin- 
ciate, 

relativement  aux  actions  d'une  s^rie,  n'est  pas  vers^  en  entier, 
les  actions  de  cette  serie  participent  au  prorata  avec  les  autres 
actions  de  toutes  les  autres  series  de  la  meme  categorie  en  ce 
qui  conceme.  selon  le  cas  : 

c)  les  dividendes  accumul^s.  declares  ou  non,  ainsi  que 
les  dividendes  declares  non  cumulatifs; 

d)  le  remboursement  du  capital  lors  de  la  liquidation 
ou  de  la  dissolution  de  la  compagnie. 

(3)  Les  droits,  privildees.  restrictions  et  conditions  rattach^s  '*^"<^"  '"|«- 
aux  actions  d  une  s^ne  dont  I  Amission  est  autonsee  en  vertu  remiei  dans 
du  present  article  ne  doivent  pas  leur  conf^rer  de  traitement  une  mdme 
pr^f^rentiel  au  prejudice  des  actions  dune  autre  s^rie  de  la  drLt^ns 
meme  categorie  en  ce  qui  a  trait : 

a)  aux  dividendes; 

b)  au  remboursement  du  capital  lors  de  la  liquidation 
ou  de  la  dissolution. 

45  (1)  La  compagnie  provincial  peut  ddlivrer  des  bons  de  ^jj^lf^f^^'*^ 
souscription  attestant  des  privileges  de  conversion,  des  options 
ou  des  droits  d'acqu^rir  scs  valeurs  mobilidres,  aux  conditions 
qu'elle  ^  nonce  : 

a)  soit  dans  des  certificats  attestant  les  valeurs  mobi- 
lidres  auxquelles  ces  privileges  de  conversion, 
options  ou  droits  se  rattachent; 

b)  soit  dans  des  certificats  distincts  ou  dans  d'autres 
documents. 


(2)  Les  privileges  de  conversion  peuvent  etre  negociables  ou 
non  negociables.  II  en  est  de  meme  pour  les  options  et  les 
droits  d'acquerir  des  valeurs  mobiiieres  de  la  compagnie,  qui 
peuvent  etre  s^parables  ou  non  des  valeurs  mobiiieres  aux- 
quelles ils  se  rattachent. 


Idem 
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(3)  Where  a  provincial  corporation  has  granted  privileges 
to  convert  any  securities,  other  than  shares  issued  by  it,  into 
shares  of  the  corporation  or  has  issued  or  granted  options  or 
rights  to  acquire  shares  of  the  corporation  and,  where  the 
instrument  of  incorporation  limits  the  number  of  authorized 
shares,  the  corporation  shall  reserve  and  continue  to  reserve 
sufficient  authorized  shares  to  meet  the  exercise  of  such  con- 
version privileges,  options  and  rights. 

46.  Except  as  provided  in  sections  47  to  49,  a  provincial 
corporation, 

(a)  shall  not  hold  shares  in  itself  or  in  its  holding  body 
corporate;  and 

(b)  shall  not  permit  any  of  its  subsidiaries  to  hold  shares 
in  the  corporation  or  in  the  holding  body  corporate 
of  the  corporation. 

47. — (1)  Subject  to  subsection  (2)  and  to  its  by-laws,  a 
provincial  corporation  may,  on  notice  to  the  Superintendent, 
purchase  or  otherwise  acquire  shares  issued  by  it  to, 

(a)  settle  or  compromise  a  debt  or  claim  asserted  by  or 
against  the  corporation; 

(b)  eliminate  fractional  shares;  or 

(c)  fulfil  the  terms  of  a  non-assignable  agreement  under 
which  the  corporation  has  an  option  or  is  obliged  to 
purchase  shares  owned  by  a  current  or  former  direc- 
tor, officer  or  employee  of  the  corporation. 

(2)  A  provincial  corporation  shall  not  make  any  payment  to 
purchase  or  acquire  under  subsection  (1)  shares  issued  by  it  if 
there  are  reasonable  grounds  for  believing  that, 

(a)  the  corporation  is  or,  after  the  payment,  would  be 
unable  to  pay  its  liabilities  as  they  become  due; 

(b)  after  the  payment,  the  realizable  value  of  the  cor- 
poration's assets  would  be  less  than  the  aggregate 
of. 


(i)  its  liabilities,  and 

(ii)  the  amount  that  would  be  required  to  pay  the 
holders  of  shares  who  have  a  right  to  be  paid, 
on  a  redemption  or  in  a  liquidation,  prior  to 
the  holders  of  the  shares  to  be  purchased  or 
acquired;  or 
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(3)  La  compagnie  provinciale  qui  a  accorde  des  privileges  Necessite 
de  conversion  d'autres  valeurs  mobilieres  en  ses  propres  suffiLmr"^^ 
actions,  ou  qui  a  accorde  des  options  ou  des  droits  dacquerir 
ses  actions,  et  dont  le  capital  autorise  est  limite  par  son  acte 
constitutif.  conserve  toujours  un  nombre  suffisant  d'actions 
autorisees  pour  assurer  I'exercice  de  ces  privileges,  options  ou 
droits. 

46  Sauf  dispositions  contraires  des  articles  47  k  49,  la  com-  ^"«=  ^'"^'^ "« 
pagnie  provinciale  ne  doit  pas  :  EireV 

actions  de  sa 

a)  d^tenir  ses  propres  actions  ni  celles  de  sa  personne  mJ^£"m^rc 
morale  m^re; 

b)  permettre  k  ses  filiales  de  d^tenir  ses  actions  ni 
celles  de  sa  personne  morale  mere. 

47  ( 1 )  Sous  reserve  du  paragraphe  (2)  et  de  son  rdglement  Acquisition 
int^rieur,  la  compagnie  provinciale  pcut.  sur  avis  au  surinten-  preracfions 
dant,  acheter  ou  autrement  acqu^rir  les  actions  qu'elle  a  6mi- 

ses,  afin : 

a)  d'effectuer  une  transaction  relative  k  une  cr^ance 
ou  une  demande  contre  la  compagnie  ou  en  sa 
faveur; 

b)  d'^liminer  Ic  fractionnement  de  ses  actions; 

c)  d'executer  un  contrat  incessible  aux  termes  duquel 
la  compagnie  a  une  option  ou  I'obligation  d'acheter 
les  actions  dun  ancien  ou  present  administrateur, 
dirigeant  ou  employ^  de  la  compagnie. 


(2)  La  compagnie  provinciale  ne  doit  faire  aucun  versement 
en  vue  d'acheter  ou  d'acqu^rir  en  vertu  du  paragraphe  (1)  les  meni 
actions  qu'elle  a  dmises,  s'il  existe  des  motifs  raisonnables  de 
croire  que  : 

a)  elle  ne  peut  ou,  de  ce  fait,  ne  pourrait  acquitter  son 
passif  ^  6ch^ance; 

b)  la  valeur  de  realisation  de  son  actif  serait  de  ce  fait 
inf^rieure  au  total  des  deux  montants  suivants  : 

(i)  son  passif, 

(ii)  les  sommes  n^cessaires  au  remboursement,  en 
cas  de  rachat  ou  de  liquidation,  des  actions 
payables  par  preference,  par  rapport  aux 
actions  que  la  compagnie  se  propose  d'acheter 
ou  d'acquerir; 


Restriction  au 
rembourse- 
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(c)  the  effect  of  the  purchase  or  acquisition  would  be  to 
cause  the  corporation  to  be  in  contravention  of  this 
Act  or  the  regulations. 

48. — (1)  Subject  to  subsection  (2)  and  to  its  by-laws  and 
on  notice  to  the  Superintendent,  a  provincial  corporation  may 
purchase  or  redeem  any  redeemable  shares  issued  by  it  at 
prices  not  exceeding  the  redemption  price  calculated  accord- 
ing to  a  formula  stated  in  the  by-laws. 

(2)  A  provincial  corporation  shall  not  make  any  payment  to 
purchase  or  redeem  any  redeemable  shares  issued  by  it  if 
there  are  reasonable  grounds  for  believing  that, 

(a)  the  corporation  is  or,  after  the  payment,  would  be 
unable  to  pay  its  liabilities  as  they  become  due; 

(b)  after  the  payment,  the  realizable  value  of  the  cor- 
poration's assets  would  be  less  than  the  aggregate 
of. 

(i)  its  liabilities,  and 

(ii)  the  amount  that  would  be  required  to  pay  the 
holders  of  shares  who  have  a  right  to  be  paid, 
on  a  redemption  or  in  a  liquidation,  rateably 
with  or  prior  to  the  holders  of  the  shares  to  be 
purchased  or  redeemed;  or 

(c)  the  effect  of  the  redemption  would  be  to  cause  the 
corF)oration  to  be  in  contravention  of  this  Act  or  the 
regulations. 

49.  A  provincial  corporation  may  accept  from  any  share- 
holder a  share  of  the  corporation  surrendered  to  it  as  a  gift. 


Reduction  of       50. — (1)  Subject  to  subsection  (4)  and  its  instrument  of 

stated  capital  ^.  •'..,  >',  .,  ,. 

account  mcorporation,  a  provmcial  corporation,  by  special  resolution 

and  with  the  approval  of  the  Superintendent,  may  reduce  its 
stated  capital  for  any  purpose. 


Right  to 
vote 


(2)  Where  a  class  or  series  of  shares  of  a  provincial  cor- 
poration would  be  affected  by  a  reduction  of  stated  capital 
under  subsection  (1)  in  a  manner  different  from  the  manner  in 
which  any  other  class  or  series  of  shares  of  the  corporation 
would  be  affected  by  such  action,  the  holders  of  the  differ- 
ently affected  class  or  series  of  shares  are  entitled  to  vote  sep- 
arately as  a  class  or  series,  as  the  case  may  be,  on  the  pro- 
posal to  take  the  action,  whether  or  not  the  shares  otherwise 
carry  the  right  to  vote. 
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c)      la  compagnie  contreviendrait,  du  fait  de  I'achat  ou 
de  I'acquisition,  k  la  prdsente  loi  ou  aux  rdglements. 
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48  (1)  Sous  reserve  du  paragraphe  (2)  et  de  son  reglement  ^^'^^^^  <^" 
int^rieur,  la  compagnie  provinciale  peut,  sur  avis  au  surinten-  """""^ 
dant,  acheter  ou  racheter  des  actions  rachetables  quelle  a 
^mises,  k  un  prix  qui  ne  ddpasse  pas  le  prix  de  rachat  calculi 

selon  la  formule  ^noncee  au  rdglement  int^rieur. 

(2)  La  compagnie  provinciale  ne  doit  faire  aucun  versement  Restrictions 
en  vue  d'acheter  ou  de  racheter  les  actions  rachetables  quelle  ^"  "*"*"" 
a  ^mises,  sMI  existe  des  motifs  raisonnables  de  croire  que  : 

a)  elk  ne  peut  ou.  de  cc  fait,  ne  pourrait  acquitter  son 
passif  k  6ch6ance; 

b)  la  valeur  de  realisation  de  son  actif  serait  de  ce  fait 
inf^rieure  au  total  des  deux  montants  suivants  : 

(i)  son  passif, 

(ii)  les  sommes  ndcessaires  au  remboursement,  en 
cas  de  rachat  ou  de  liquidation,  des  actions 
payables  au  prorata  ou  par  preference,  par 
rapport  aux  actions  que  la  compagnie  se  pro- 
pose d'acheter  ou  d'acqu^rir; 

c)  la  compagnie  contreviendrait,  du  fait  du  rachat,  k  la 
pr^sente  loi  ou  aux  rdglements. 

49  La  compagnie  provinciale  peut  accepter  que  les  actions  J°",^^°" 
qu'elle  a  ^mises  lui  soient  remises  par  un  actionnaire  k  titre  de 
donation. 


Reduction  du 
compte  capi- 


50  (1)  Sous  reserve  du  paragraphe  (4)  et  de  son  acte  cons    ^       ^ 
titutif,  la  compagnie  provinciale  peut.  par  resolution  speciale  \a\"dec\^6 
et  avec  Tautorisation  du  surintendant,  reduire  son  capital 
declare  k  toutes  fins. 


(2)  Dans  le  cas  ou  une  reduction  du  capital  declare  aux  ter- 
mes  du  paragraphe  (1)  aurait  une  incidence  particuliere  sur 
une  categoric  ou  une  serie  distincte  d'actions,  leurs  detenteurs 
ont  le  droit  de  voter  separement  sur  la  proposition  en  tant  que 
detenteurs  de  ces  actions,  que  celles-ci  comportent  ou  non  le 
droit  de  vote. 


Droit  de  vote 
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(3)  A  special  resolution  under  this  section  shall  specify  the 
stated  capital  account  or  accounts  from  which  the  reduction  of 
stated  capital  affected  by  the  special  resolution  will  be  made. 

(4)  A  provincial  corporation  shall  not  take  any  action  to 
reduce  its  stated  capital  for  any  purpose  (other  than  the  pur- 
pose of  declaring  it  to  be  reduced  by  an  amount  that  is  not 
represented  by  realizable  assets)  if  there  are  reasonable 
grounds  for  believing  that, 

(a)  the  corporation  is  or,  after  the  taking  of  such 
action,  would  be  unable  to  pay  its  liabilities  as  they 
become  due; 


Application 
for  order 
where 
improper 
reduction 


(b)  after  the  taking  of  such  action,  the  realizable  value 
of  the  corporation's  assets  would  be  less  than  the 
aggregate  of  its  liabilities;  or 

(c)  the  effect  of  the  reduction  would  be  to  cause  the 
corporation  to  be  in  contravention  of  this  Act  or  the 
regulations. 

(5)  A  shareholder,  creditor  or  depositor  of  a  provincial  cor- 
poration is  entitled  to  apply  to  the  High  Court  of  Justice  for 
an  order  compelling  a  shareholder  or  other  recipient  to  pay  or 
deliver  to  the  corporation  any  money  or  property  that  was 
paid  or  distributed  to  the  shareholder  or  other  recipient  as  a 
consequence  of  a  reduction  of  capital  made  contrary  to  this 
section. 


Action 
against  class 


(6)  Where  it  app>ears  that  there  are  numerous  shareholders 
who  may  be  liable  under  this  section,  the  High  Court  of  Jus- 
tice may  i>ermit  an  action  to  be  brought  against  one  or  more 
of  them  as  representatives  of  the  class  and,  if  the  plaintiff 
establishes  a  claim  as  creditor,  may  make  an  order  of  ref- 
erence and  add  as  parties  in  the  referee's  office  all  such  share- 
holders as  may  be  found,  and  the  referee  shall  determine  the 
amount  that  each  should  contribute  towards  the  plaintiffs 
claim,  which  amount  may  not,  in  the  case  of  any  particular 
shareholder,  exceed  the  amount  referred  to  in  subsection  (5), 
and  the  referee  may  direct  payment  of  the  sums  so 
determined. 
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(7)  No  person  holding  shares  in  the  capacity  of  a  personal 
representative  and  registered  on  the  records  of  the  provincial 
corporation  as  a  shareholder  and  therein  described  as  the  per- 
sonal representative  of  a  named  person  is  personally  liable 
under  this  section,  but  the  named  person  is  subject  to  all  the 
liabilities  imposed  by  this  section. 

(8)  This  section  does  not  affect  any  liability  that  arises 
under  section  106. 
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(3)  La  r^sokition  sp^ciaie  adoptee  aux  termes  du  present  indication  des 
article  indique  le  ou  les  comptes  capital  declare  au  debit  des-  SSS" 
quels  seront  port^es  les  reductions. 

(4)  La  compagnie  provinciate  ne  doit  accomplir  aucun  acte  Limiie  ^  la 
visant  k  r^duire  son  capital  d^clar^,  autre  qu'aux  fins  de  le  '^'*""'°" 
declarer  r^duit  d'une  somme  qui  ne  repr^sente  pas  des  biens 
r^alisables  de  I'actif,  s'il  existe  des  motifs  raisonnables  de 

croire  que  : 

a)  clle  ne  peut  ou.  de  cc  fait,  ne  pourrait  acquitter  son 
passif  ^  dchdance; 

b)  la  valeur  de  realisation  de  son  actif  serait  de  ce  fait 
inf6rieure  ^  son  passif; 

c)  la  compagnie  conireviendrait.  du  fait  de  la  reduc- 
tion, k  la  pr^sente  loi  ou  aux  rdglements. 


tion 
injustifi^ 


(5)  L'actionnaire.  le  cr^ancier  ou  le  dejX)sant  de  la  compa-  Rcq"*«e " 
gnie  provinciale  peut  demander  a  la  Haute  Cour,  par  voie  de 
requdte,  dc  rcndrc  une  ordonnance  enjoignant  a  un  action- 
naire  ou  k  un  autre  bdneficiaire  de  restituer  k  la  compagnie  les 
sommes  vcrs^es  ou  les  biens  remis  k  Tactionnaire  ou  a  I'autre 
b^n^ficiaire  k  la  suite  d'une  reduction  de  capital  non  conforme 
au  present  article. 


(6)  S'il  parait  que  plusieurs  actionnaires  peuvent  etre  res-  R««>"rs  con- 
ponsables  en  vertu  du  present  article,  la  Haute  Cour  peut  per-  "^^ ""  *^°"^ 
mettrc  qu'une  action  soit  intent^e  contre  un  ou  plusieurs  d'en- 

tre  eux  en  tant  que  repr^sentants  du  grouf)e.  Si  le  demandeur 
etablit  le  bicn-fonde  de  sa  reclamation,  la  Haute  Cour  peut 
renvoyer  Taction  devant  un  arbitre  et,  a  cette  fin.  joindre 
comme  parties  tous  les  actionnaires  reconnus  k  ce  titre.  L'ar- 
bitre  fixe  la  quote-part  que  chacun  doit  contribuer  k  la  somme 
due  au  demandeur  et  peut  ordonner  que  les  quote-parts  soient 
versees.  La  quote-part  dun  seul  actionnaire  ne  peut  cepen- 
dant  pas  depasser  la  somme  vis^e  au  paragraphe  (5). 

(7)  Aucune  personne  qui  detient  des  actions  en  quality 
d'ayant  droit  et  qui  est  inscrite  aux  registres  de  la  compagnie  a 
la  fois  comme  I'ayant  droit  d'une  personne  designee  et  comme 
actionnaire,  n'esi  personnellement  responsable  en  vertu  du 
present  article.  La  personne  designee  conserve  cependant 
cette  responsabilite. 

(8)  Le  present  article  n'a  pas  d'incidence  sur  les  obligations  ^l^^^^^^^ 
qui  naissent  de  Particle  106.  demeurem 
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Idem 


51, — (1)  Upon  a  purchase,  redemption  or  other  acquisi- 
tion by  a  provincial  corporation  under  section  47,  48  or  55  of 
shares  or  fractions  thereof  issued  by  it,  the  corporation  shall 
deduct  from  the  stated  capital  account  maintained  for  the  class 
or  series  of  shares  of  which  the  shares  purchased,  redeemed 
or  otherwise  acquired  form  a  part,  an  amount  equal  to  the 
result  obtained  by  muhiplying  the  stated  capital  of  the  shares 
of  that  class  or  series  by  the  number  of  shares  of  that  class  or 
series  or  fractions  thereof  purchased,  redeemed  or  otherwise 
acquired,  divided  by  the  number  of  issued  shares  of  that  class 
or  series  immediately  before  the  purchase,  redemption  or 
other  acquisition. 

(2)  A  provincial  corporation  shall  adjust  its  stated  capital 
account  or  accounts  in  accordance  with  any  special  resolution 
referred  to  in  subsection  50  (3). 

(3)  Upon  a  change  in  issued  shares  of  a  provincial  corpora- 
tion, or  upon  a  conversion  of  such  shares  pursuant  to  their    I 
terms,  into  shares  of  another  class  or  series,  the  corporation 
shall. 


Idem 


Status  of 

shares 

purchased 


(a)  deduct  from  the  stated  capital  account  maintained 
for  the  class  or  series  of  shares  changed  or  con- 
verted an  amount  equal  to  the  result  obtained  by 
multiplying  the  stated  capital  of  the  shares  of  that 
class  or  series  by  the  number  of  shares  of  that  class 
or  series  changed  or  converted,  and  dividing  by  the 
number  of  issued  shares  of  that  class  or  series 
immediately  before  the  change  or  conversion;  and 

(b)  add  the  result  obtained  under  clause  (a)  and  any 
additional  consideration  received  pursuant  to  the 
change  or  conversion  to  the  stated  capital  account 
maintained  or  to  be  maintained  for  the  class  or 
series  of  shares  into  which  the  shares  have  been 
changed  or  converted. 

(4)  For  the  purpose  of  subsection  (3),  where  a  provincial 
corporation  issues  two  classes  or  series  of  shares  and  there  is 
attached  to  each  class  or  series  a  right  to  convert  a  share  of 
the  one  class  or  series  into  a  share  of  the  other  class  or  series, 
the  amount  of  stated  capital  attributable  to  a  share  in  either 
class  or  series  is  the  amount  obtained  when  the  sum  of  the 
stated  capital  of  both  classes  or  series  of  shares  is  divided  by 
the  number  of  issued  shares  of  both  classes  or  series  of  shares 
immediately  before  the  conversion. 

(5)  Shares  of  any  class  or  series  or  fractional  shares  issued 
by  a  provincial  corporation  and  purchased,  redeemed  or 
otherwise  acquired  by  it  shall  be  cancelled  or,  if  the  instru- 
ment of  incorporation  limits  the  number  of  authorized  shares 
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51  (1)  La  compagnie  provinciate  qui  acquiert,  notamment  somme  debi- 
par  achat  ou  rachal.  en  vertu  des  articles  47,  48  ou  55,  des  Ij^^dc"""^*'' 
actions  ou   fractions  d'actions  qu'elle   a  emises,  debite   le  'acquisition 
compte  capital  ddclar^  de  la  categoric  ou  de  la  serie  perti-  '^^'^"°"^-  "^ 
nente,  du  produit  obtenu  en  multipliant  le  capital  declare  des 
actions  de  cette  categorie  ou  serie  par  le  nombre  d'actions  ou 
de  fractions  d'actions  ainsi  acquises,  divis^  par  le  nombre  d'ac- 
tions dmises  de  cette  categoric  ou  serie  qui  existaient  imme- 
diatement  avant  i'acquisition. 

(2)  La  compagnie  provinciate  rectifie  ses  comptes  capital  Rectification 
d^clar6  conform^mcnt  aux  resolutions  sp^ciales  vis^es  au  2^12'"'^" 
paragraphe  50  (3).  d^cur* 

(3)  La  compagnie  provinciate  qui  effectue  le  changement  de  '<*«"' 
categorie  ou  de  s^rie  de  ses  actions,  ou  leur  conversion  con- 
formement  aux  conditions  qui  s'y  rattachent,  porte  : 

a)  au  debit  du  compte  capital  declare  de  la  categorie 
ou  de  la  s^rie  initiate,  le  produit  obtenu  en  multi- 
pliant  le  capital  declare  des  actions  de  cette  catego- 
rie ou  serie  par  le  nombre  d'actions  qui  ont  fait 
Tobjet  du  changement  ou  de  la  conversion  k  une 
autre  categorie  ou  serie.  divise  par  le  nombre  d'ac- 
tions emises  de  cette  categorie  ou  serie  qui  exis- 
taient immediatement  avant  le  changement  ou  la 
conversion; 

b)  au  credit  du  compte  capital  declare  de  la  categorie 
ou  serie  nouvelle.  le  produit  obtenu  aux  termes  de 
t'alinea  a)  ainsi  que  tout  apport  suppiementaire  re^u 
au  titre  de  la  conversion  ou  du  changement. 

(4)  Pour  t'apptication  du  paragraphe  (3),  lorsque  la  compa-  '<*«'" 
gnie  provinciate  emet  deux  categories  ou  series  d'actions  don- 
nant  un  droit  de  conversion  reciproque,  le  montant  du  capital 
declare  attribue  ^  une  action  de  I'une  ou  I'autre  categorie  ou 
serie  est  egal  au  montant  qui  correspond  a  la  somme  du  capi- 
tal declare  des  deux  categories  ou  series,  divise  par  le  nombre 
d'actions  emises  de  chacune  d'elles  qui  existaient  immediate- 
ment avant  la  conversion. 

(5)  Les  actions  ou  fractions  d'actions  de  toutes  les  catego-  l^^^^f"^ 
ries  ou  series  emises  par  la  compagnie  provinciale  et  acquises  acquises 
par  elle,  notamment  par  achat  ou  rachat,  sont  annuiees.  Tou- 
tefois,  si  le  nombre  d'actions  autorisees  de  la  categorie  ou 

serie  est  timite  par  I'acte  constitutif.  celles-ci  peuvent  redeve- 
nir  des  actions  autorisees  non  emises  de  la  categorie  ou  de  la 
serie  donnee. 
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of  the  class  or  series,  may  be  restored  to  the  status  of  author- 
ized but  unissued  shares  of  the  class  or  series. 


Conversion 
of  shares 


Contract  with 
corporation 
re 

purchase  of 
its  shares 


(6)  Where  shares  of  a  class  or  series  are  changed  or  con- 
verted pursuant  to  their  terms  into  the  same  or  another  num- 
ber of  shares  of  another  class  or  series,  such  shares  become 
the  same  in  all  respects  as  the  shares  of  the  class  or  series 
respectively  into  which  they  are  changed  or  converted. 

52. — (1)  A  contract  with  a  provincial  corporation  provid- 
ing for  the  purchase  by  it  of  its  own  shares  is  specifically 
enforceable  against  it  except  to  the  extent  that  it  can  not  per- 
form the  contract  without  thereby  being  in  breach  of  section 
47  or  48. 


Idem 


Idem 


(2)  In  any  action  brought  on  a  contract  referred  to  in  sub- 
section (1),  the  provincial  corporation  has  the  burden  of  prov- 
ing that  performance  thereof  is  prevented  by  section  47  or  48. 

(3)  Until  the  provincial  corporation  has  fully  performed  a 
contract  referred  to  in  subsection  (1),  the  other  party  to  the 
contract  retains  the  status  of  a  claimant  entitled  to  be  paid  as 
soon  as  the  corporation  is  lawfully  able  to  do  so  or  in  a  liqui- 
dation to  be  ranked  subordinate  to  the  rights  of  depositors, 
creditors  and  holders  of  subordinated  notes  but  in  priority  to 
the  other  shareholders. 


Commission         53,  jhe  directors  of  a  provincial  corporation  may  author- 
°"**'  ize  the  corporation  to  pay  a  reasonable  commission  to  any 

p>erson  in  consideration  of  the  person, 

(a)  purchasing  or  agreeing  to  purchase  shares  of  the 
corporation  from  it  or  from  any  other  person;  or 

(b)  procuring  or  agreeing  to  procure  purchasers  for  any 
such  shares. 


Declaration 

of 

dividends 


Share 
dividend 


54. — (1)  The  directors  of  a  provincial  corporation  may 
declare  and  a  provincial  corporation  may  pay  a  dividend  by 
issuing  fully  paid  shares  of  the  corporation  or  options  or  rights 
to  acquire  fully  paid  shares  of  the  corporation  and,  subject  to 
subsection  (3),  a  provincial  corporation  may  pay  a  dividend  in 
money  or  property. 

(2)  If  shares  of  a  provincial  corporation  are  issued  in  pay- 
ment of  a  dividend,  it  shall  add  to  the  stated  capital  account 
for  the  shares  of  the  class  or  series  issued  in  payment  of  the 
dividend  the  declared  amount  of  the  dividend  stated  as  an 
amount  of  money. 
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(6)  Si  les  actions  d'une  cat^gorie  ou  s^rie  font  I'objet  d'un  Conversion 
changement  ou  d'une  conversion  conformdment  aux  condi-  '^  *^°" 
tions  qui  s'y  rattachent,  en  un  nombre  egal  ou  different  d'ac- 
tions  de  la  nouvelle  categoric  ou  serie,  ces  actions  sont  assimi- 
\6es  aux  actions  de  leur  nouvelle  catdgorie  ou  s^rie. 

52  (1)  La  compagnie  provinciale  peut  etre  tenue  d'execu-  Comrat  da- 
ter  intdgralemcnt  les  contrats  quelle  a  conclus  en  vue  de  I'a-  propr«  *** 
chat  de  scs  proprcs  actions,  dans  la  mesure  oii  elle  ne  contre-  actions 
vient  pas  de  ce  fait  aux  articles  47  ou  48. 

(2)  Dans  toutc  instance  relative  au  contrat  mentionn^  au  ■<*«'" 
paragraphe  (1).  le  fardeau  de  prouver  que  Texecution  de  ce 
contrat  est  prohib^e  par  les  articles  47  ou  48  revient  a  la  com- 
pagnie. 

(3)  Jusqu'^  rex6cution  complete  du  contrat  mentionne  au  '•^'" 
paragraphe  (1).  le  cocontractant  conserve  le  droit  d'etre  pave 

dds  que  la  compagnie  est  Idgalement  en  mesure  de  le  faire.  ou 
lors  dune  liquidation,  d'etre  colloque  k  la  suite  des  deposants, 
dcs  creancicrs  et  des  detenieurs  de  litres  subalternes,  mais  par 
pr^f^rence  aux  autres  actionnaires. 

53  Les  administrateurs  d'une  compagnie  provinciale  peu-  fjJ"J^'j'*|jJJ 
vent  autoriser  la  compagnie  k  verscr  une  commission  raison-  dcs  actions 
nable  k  la  personne  : 

a)  qui  achete  ou  convient  d'acheter  des  actions  de  la 
compagnie,  soit  de  cette  dernidre.  soit  dune  autre 
personne; 

b)  qui  fait  acheter  dcs  actions  de  celle-ci  ou  qui  s'en- 
gage  ^  le  faire. 

54  (1)  Les  administrateurs  de  la  compagnie  provinciale  Jfjfjj^jj^, 
peuvent  d<§clarer  un  dividende.  La  compagnie  peut  payer  ce 
dividende  par  remission  d'actions  entierement  liberees  de  la 
compagnie.  en  options  ou  en  droits  d'acquerir  ces  actions,  ou, 

sous  reserve  du  paragraphe  (3).  en  monnaie  ou  en  biens. 

(2)  Si  le  paiement  d'un  dividende  est  effectue  par  remission  ^^ffj}^^", 
d'actions.  la  compagnie  provinciale  porte  au  credit  du  compte  dactions 
capital  d6clar6  de  la  categoric  ou  s^rie  pertinente  le  montant 
d^clar^  du  dividende.  en  monnaie. 
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When 
dividend 
not  to  be 
declared 


(3)  The  directors  shall  not  declare  and  a  provincial  corpora- 
tion shall  not  pay  a  dividend  if  there  are  reasonable  grounds 
for  believing  that, 

(a)    the  corporation  is  or,  after  the  payment,  would  be 
unable  to  pay  its  liabilities  as  they  become  due; 


(b)  after  the  payment,  the  lesser  of  the  book  value  and 
the  realizable  value  of  the  corporation's  assets 
would  thereby  be  less  than  the  aggregate  of, 

(i)  its  liabilities,  and 


Lien  on 
shares 


Where 
subs.  (1) 
does  not 
apply 


(ii)  its  stated  capital  of  all  classes;  or 

(c)  the  effect  of  the  payment  would  be  to  cause  the  cor- 
poration to  be  in  contravention  of  this  Act  or  the 
regulations. 

55. — (1)  The  by-laws  of  a  provincial  corporation  may  pro- 
vide that  it  has  a  lien  on  a  share  registered  in  the  name  of  a 
shareholder  or  the  shareholder's  personal  representative  for  a 
debt  of  that  shareholder  to  the  provincial  corporation. 

(2)  Subsection  (1)  does  not  apply  to  a  provincial  corpora- 
tion that  has  shares  listed  on,  or  traded  through  the  facilities 
of,  a  stock  exchange  recognized  by  the  Ontario  Securities 
Commission. 


Enforcement 
of  lien 


(3)  A  provincial  corporation  may  enforce  a  lien  referred  to 
in  subsection  (1)  in  accordance  with  its  by-laws. 


56.  A  provincial  corporation  shall  not  impose  restrictions 


Restrictions 

transfer,  etc.  on  the  issuc,  transfer  or  ownership  of  shares  of  any  class  or 
series  except  such  restrictions  as  are  authorized  by  its  instru- 
ment of  incorporation  and  this  Act. 


Investment  57.  p^^X  VI  of  the  Business  Corporations  Act,  1982  applies 

securities 

1982  c  4  ^^^^  necessary  modifications  with  respect  to  every  provincial 
corporation  as  if  it  were  a  corporation  incorporated  under  that 
Act. 


Insider 
liability 


58.  Part  X  of  the  Business  Corporations  Act,  1982  applies 
with  necessary  modifications  with  respect  to  every  provincial 
corporation  as  if  it  were  a  corporation  incorporated  under  that 
Act. 


Definitions 


59. — (1)  In  this  section  and  in  sections  60  and  61, 
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(3)  Les  administrateurs  ne  doivent  pas  declarer  un  divi-  Cas  ou  la 
dende  et  la  compagnie  provinciale  ne  doit  pas  le  payer  s'il  SXt" 
existe  des  motifs  raisonnables  de  croire  que  :  dende  est 

prohiWc 

a)  celle-ci  ne  peut  ou,  de  ce  fait,  ne  pourrait  acquitter 
son  passif  k  ^chdance; 

b)  la  moins  6\c\6c  de  la  valeur  comptable  et  la  valeur 
de  realisation  de  son  actif  serait  de  ce  fait  inferieure 
au  total  des  deux  montants  suivants  : 

(i)  son  passif. 

(ii)  son  capital  d^clar^  de  toutes  categories; 

c)  la  compagnie  contreviendrait,  du  fait  de  payer  le 
dividende.  k  la  pr^sente  loi  ou  aux  r^glements. 

55  (1)  Le  rdglement  intdrieur  de  la  compagnie  provinciale  Privilege  sur 
peut  pr^voir  que  Taction  inscrite  au  nom  de  I'actionnaire  ou     *     *°"^ 
de  son  ayant  droit  est  grevee  d*un  privilege  relativement  a  une 

dette  de  Pactionnaire  cnvcrs  la  compagnie. 

(2)  Le  paragraphe  (1)  ne  s'applique  pas  k  la  compagnie  pro-  Non- 
vinciale  dont  les  actions  sont  col^es  ou  n^gocides  k  une  bourse  ^r'(t)'°" 
reconnue  par  la  Commission  des  valeurs  mobilieres  de  TOnta- 

rio. 

(3)  La  compagnie  provinciale  peut.  conformement  a  son  J^*'i*^|j?" 
rdglement  interieur.  r^aliser  le  privilege  vise  au  paragraphe    "  ^""  *^ 

56  La  compagnie  provinciale  ne  doit  pas  imposer  de  res-  ,^/^'2JJin'"aJ 
trictions  k  remission,  au  transfert  ou  au  droit  de  propriete  de  tramfert,  etc. 
ses  actions  de  quelque  cat^gorie  ou  serie.  k  I'exception  des 
restrictions  qu'autorisent  son  acte  constitutif  et  la  presente  loi. 

57  La  partie  VI  de  la  Loi  de  1982  sur  les  compagnies  s'ap-  "^^^^^^^^^ 
plique.  avec  les  adaptations  n^cessaires.  k  la  compagnie  pro-  1982.  chap  4 
vinciale,  comme  s'il  s'agissait  d'une  compagnie  constitute  en 

vcrtu  de  cette  loi. 

58  La  partie  X  de  la  Loi  de  1982  sur  les  compagnies  s'ap-  J;/';;jJj|'""^ 
plique,  avec  les  adaptations  n^cessaires.  k  la  compagnie  pro- 
vincial, comme  s'il  s'agissait  d'une  compagnie  constitute  en 

vertu  de  cette  loi. 

59  (1)  Les  definitions  qui  suivent  s'appliquent  au  present  Definitions 
article  et  aux  articles  60  et  61 . 
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"personnes      "associatcs  of  the  non-residcnt"  means,  with  reference  to  any 

ayant  des  _^-      i       ^- 

liens..."  particular  time, 


(a)    the  shareholders  associated  with  the  non-resident  a 
that  time,  and 


9 


"non- 
resident" 


(b)  the  persons  who  would  be  associated  with  the  non- 
resident at  that  time  were  the  persons  and  the  non- 
resident themselves  shareholders; 

"non-resident"  means, 

(a)  an  individual  who  is  not  a  resident  Canadian, 

(b)  a  body  corporate  incorporated,  formed  or  otherwise 
organized  elsewhere  than  in  Canada, 

(c)  a  body  corporate  that  is  controlled  directly  or  in- 
directly by  non-residents  as  defined  in  clause  (a)  or 
(b). 

(d)  a  trust  established  by  a  non-resident  as  defined  in 
clause  (a),  (b)  or  (c)  or  a  trust  in  which  non- 
residents as  so  defined  have  more  than  50  per  cent 
of  the  beneficial  interest, 

(e)  a  body  corporate  that  is  controlled  directly  or  in- 
directly by  a  trust  mentioned  in  clause  (d), 

but  does  not  include  a  mutual  insurance  company  that 
writes  life  insurance,  is  incorporated  in  Canada  and  has  its 
head  office  in  Canada,  if  at  least  75  per  cent  of  its  directors 
are  resident  Canadians; 


"actions 
d^tenues 
par..." 


"shares  held  by  or  for  the  non-resident  and  associates"  means, 
with  reference  to  any  particular  time,  the  aggregate  number 
of  voting  shares  held  at  that  time  in  the  name  or  right  of, 
or  for  the  use  or  benefit  of,  the  non-resident  and  associates 
of  the  non-resident  at  that  time. 


Associated 
shareholder 


(2)  For  the  purposes  of  this  section  and  sections  60  and  61, 
a  shareholder  is  associated  with  another  shareholder  if, 


(a)    one  shareholder  is  a  body  corporate  of  which  the 
other  shareholder  is  an  officer  or  director; 


(b)    one  shareholder  is  a  partnership  of  which  the  other 
shareholder  is  a  partner; 
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by.. 


«non-resident» 


•actions  ddtenucs  par  le  non-rdsident  et  des  personnes  ayant  -shares  held 
des  liens  avec  lui,  ou  pour  eux»  En  ce  qui  concerne  un 
moment  donne,  la  totalite  des  actions  assorties  du  droit  de 
vole  et  d^tenues  k  ce  moment  par  le  non-resident  et  les 
personnes  ayant  k  ce  moment  des  liens  avec  le  non-resi- 
dent, en  Icurs  noms,  pour  leur  compte  ou  k  leur  usage  ou 
profit. 

«non-r6sident>»  S'entend : 

a)  du  particulier  qui  n>st  pas  resident  canadien; 

b)  de  la  personne  morale  constitute,  form^e  ou  autre- 
ment  organis^e  ailleurs  qu'au  Canada; 

c)  de  la  personne  morale  dont  des  non-residents,  tels 
que  dermis  aux  alineas  a)  ou  b).  ont  directement  ou 
indirectement  le  controle; 

d)  de  la  fiducie  constitute  par  un  non-resident,  tel  que 
d^fini  aux  alineas  a),  b)  ou  c),  ou  de  la  fiducie  dont 
cette  personne  est  b^n^ficiaire  dans  une  proportion 
de  plus  de  50  pour  cent; 

c)  de  la  personne  morale  dont  une  fiducie  vis^e  k  I'ali- 
nea  d)  a  directement  ou  indirectement  le  controle. 

Est  toutefois  exclue  la  soci^td  d'assurance  mutuelle  qui  fait 
souscrire  de  I'assurance-vie.  qui  a  ^t^  constituee  en  per- 
sonne morale  au  Canada  et  dont  le  sidge  social  se  trouve  au 
Canada,  si  au  moins  75  pour  cent  de  ses  administrateurs 
sont  des  residents  canadiens. 

•personnes  ayant  des  liens  avec  le  non-r6sident»  S'entend,  en  -associates  of 
ce  qui  concerne  un  moment  donn^  :  non-resident. 

a)  d'une  part,  des  actionnaires  ayant  des  liens  avec  le 
non-r6sident  k  ce  moment; 

b)  d*autre  part,  des  personnes  qui  auraient  des  liens 
avec  le  non-resident  k  ce  moment  si  elles  et  lui 
etaient  eux-memes  des  actionnaires. 

(2)  Pour  I'application  du  present  article  et  des  articles  60  et  fy'JJJ^j'" 
61,  deux  actionnaires  ont  des  liens  entre  eux,  si,  selon  le  cas  :     nens  emre 

eux 

a)  Tun  des  actionnaires  est  une  personne  morale  dont 
Pautre  est  un  dirigeant  ou  un  administrateur; 

b)  Tun  des  actionnaires  est  une  society  dont  Tautre  est 
Tassocie; 
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(c)  one  shareholder  is  a  body  corporate  that  is  con- 
trolled directly  or  indirectly  by  the  other  share- 
holder; 

(d)  both  shareholders  are  bodies  corporate  and  one 
shareholder  is  controlled  directly  or  indirectly  by 
the  same  individual  or  body  corporate  that  controls 
directly  or  indirectly  the  other  shareholder; 

(e)  both  shareholders  are  members  of  a  voting  trust 
that  relates  to  shares  of  a  corporation;  or 

(f)  both  shareholders  are  associated  within  the  meaning 
of  clause  (a),  (b),  (c),  (d)  or  (e)  with  the  same 
shareholder. 


Deemed 
control 


Shares  held         (3)  por  the  purposcs  of  this  section  and  sections  60  and  61 , 
^°'"'  ^  where  a  voting  share  of  a  provincial  corporation  is  held  jointly 

and  one  or  more  of  the  joint  holders  thereof  is  a  non-resident, 
the  share  shall  be  deemed  to  be  held  by  a  non-resident. 

(4)  For  the  purposes  of  this  section  and  sections  60  and  61, 
a  body  corporate  shall  be  deemed  to  be  controlled  by  another 
person  or  body  corporate  or  by  two  or  more  bodies  corporate 
if  voting  securities  of  the  first-mentioned  body  corporate  car- 
rying more  than  10  per  cent  of  the  votes  for  the  election  of 
directors  are  held,  otherwise  than  by  way  of  security  only,  by 
or  for  the  benefit  of  the  other  person  or  body  or  lx)dies 
corporate. 

(5)  Where  immediately  before  its  registration  under  this 
Act  more  than  50  per  cent  of  the  issued  and  outstanding 
voting  shares  of  a  provincial  corporation  are  held  in  the  name 
or  right  of,  or  for  the  use  or  benefit  of,  a  non-resident,  sec- 
tions 60  and  61  do  not  apply  in  respect  of  the  corporation 
until  such  time  as  there  is  no  one  non-resident  in  whose  name 
or  right  or  for  whose  use  or  benefit  are  held  more  than  50  per 
cent  of  the  issued  and  outstanding  voting  shares  of  the 
corporation. 

Limit  on  5Q, — (])  The  dircctors  of  a  provincial  corporation  shall 

by""  ^        refuse  to  allow  in  the  securities  register  of  the  corporation  the 
non-resident     entry  of  a  transfer  of  any  voting  shares  of  the  corporation  to  a 
non-resident. 


Exception  for 
non-resident 
ownership  of 
corporation 


(a)  if,  when  the  total  number  of  voting  shares  of  the 
corporation  held  by  non-residents  exceeds  25  per 
cent  of  the  total  number  of  issued  and  outstanding 
voting  shares,  the  entry  of  the  transfer  would 
increase  the  percentage  of  such  shares  held  by  non- 
residents; 
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c)  Tun  des  actionnaires  est  une  personne  morale  con- 
trolee  par  I'autre,  directement  ou  indirectement; 

d)  les  deux  actionnaires  sont  des  personnes  morales 
controlees,  directement  ou  indirectement,  par  la 
meme  personne  physique  ou  morale; 

e)  les  deux  actionnaires  sont  parties  k  une  convention 
de  vote  fiduciaire  relative  aux  actions  d'une  compa- 
gnic; 

f)  les  deux  actionnaires  ont  des  liens,  au  sens  des  ali- 
n^as  a),  b),  c).  d)  ou  e),  avec  le  meme  actionnaire. 

(3)  Pour  Tapplication  du  present  article  et  des  articles  60  et  Actions  d^tc- 
61,  Paction  d'une  compagnie  provinciale  assortie  du  droit  de  run"*^""" 
vote  qui  est  detcnue  en  commun  est  r^putde  detenue  par  un 
non-resident  lorsque  I'un  ou  plusieurs  des  d^tenteurs  com- 
muns  sont  des  non-rdsidents. 


est  proprii- 
taire  de  la 
compagnie 


(4)  Pour  I'application  du  present  article  et  des  articles  60  et  comrdie 
61,  une  personne  ou  une  ou  plusieurs  personnes  morales  sont  ^  ^^ 
rdput^es  avoir  le  controle  dune  autre  personne  morale  si 
celles-ci  ddtiennent  ou  sont  Mndficiaires.  autrement  qu'^  titre 

de  garantie  seulement.  des  valeurs  mobilidres  de  cette  autre 
personne  morale  qui  component  plus  de  10  fHDur  cent  des  voix 
qui  peuvent  etre  exprim^es  pour  dire  les  administrateurs. 

(5)  Si,  imm^diatement  avant  I'inscription  d'une  compagnie  ^""Jlj,"" 
provinciale  aux  termes  de  la  pr^sente  loi,  plus  de  50  pour  cent  no'^rtSs^Sem 
de  ses  actions  ^mises,  en  circulation  et  assorties  du  droit  de 
vote  sont   d^tenues  au   nom   dun   non-resident,   pour  son 
compte  ou  k  son  usage  ou  profit,  les  articles  60  et  61  ne  s'ap- 
pliquent  pas  k  regard  de  la  compagnie.  Cette  exception  cesse 

de  s'appliquer  lorsqu'il  n'est  plus  detenu,  au  nom,  pour  le 
compte  ou  k  I'usage  ou  au  profit  dun  non-resident  particulier, 
plus  de  50  pour  cent  des  actions  emises,  en  circulation  et 
assorties  du  droit  de  vote  de  la  compagnie. 

60  (1)  Les  administrateurs  d'une  compagnie  provinciale  ne  J^^J^^J.^^. 
doivent  pas  permettre  I'inscription,  au  registre  de  ses  valeurs  tions  d^tenues 
mobilidres,  du  transfert  en  faveur  de  non-residents  d'actions  Pf;.^^/„',^"°"- 
assorties  du  droit  de  vote,  si  I'inscription  de  ce  transfert  devait 
avoir  pour  effet : 

a)  d'augmenter  le  pourcentage  de  ces  actions  detenues 
par  des  non-residents  alors  que  leur  nombre  repre- 
sente  dej^  plus  de  25  pour  cent  du  nombre  total 
d'actions  de  la  compagnie  assorties  du  droit  de  vote, 
emises  et  en  circulation; 


residents 
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(b)  if,  when  the  total  number  of  voting  shares  of  the 
corporation  held  by  non-residents  is  25  per  cent  or 
less  of  the  total  number  of  issued  and  outstanding 
voting  shares,  the  entry  of  the  transfer  would  cause 
the  total  number  of  such  shares  held  by  non- 
residents to  exceed  25  per  cent  of  the  total  number 
of  issued  and  outstanding  voting  shares; 

(c)  if,  when  the  total  number  of  the  voting  shares  of  the 
corporation  held  by  the  non-resident  and  by  other 
shareholders  associated  with  the  non-resident,  if 
any,  exceeds  10  per  cent  of  the  total  number  of 
issued  and  outstanding  voting  shares,  the  entry  of 
the  transfer  would  increase  the  jjercentage  of  such 
shares  held  by  the  non-resident  and  by  other  share- 
holders associated  with  the  non-resident;  or 

(d)  if,  when  the  total  number  of  voting  shares  of  the 
corporation  held  by  the  non-resident  and  by  other 
shareholders  associated  with  the  non-resident,  if 
any,  is  10  per  cent  or  less  of  the  total  number  of 
issued  and  outstanding  shares  of  such  stock,  the 
entry  of  the  transfer  would  cause  the  number  of 
such  shares  held  by  the  non-resident  and  by  other 
shareholders  associated  with  the  non-resident,  if 
any,  to  exceed  10  per  cent  of  the  issued  and  out- 
standing voting  shares. 

Exceptions  (2)  Notwithstanding  subsection  (1),  the  directors  of  a  pro- 

vincial corporation  may  allow  the  entry  of  a  transfer  of  a  vot- 
ing share  of  the  corporation  to  a  non-resident  when  it  is 
shown  on  evidence  satisfactory  to  them  that, 

(a)  the  share  was  held  in  the  right  of  or  for  the  use  or 
benefit  of  the  non-resident  immediately  before  the 
17th  day  of  June,  1970;  or 

(b)  the  share  was  subscribed  for  by,  or  allotted  or  trans- 
ferred to,  the  non-resident  before  the  registration  of 
the  corporation  under  this  Act  but  after  the  coming 
into  force  of  this  Act. 

Allotment  to  (3)  j^g  directors  of  a  provincial  corporation  shall  not  allot, 
or  allow  the  allotment  of  any  voting  shares  of  the  corporation 
to  any  non-resident  in  circumstances  where,  if  the  allotment  to 
such  non-resident  were  a  transfer  of  those  shares,  the  entry 
thereof  in  the  securities  register  would  be  required  to  be 
refused  by  the  directors. 

Offence  (4)  Default  in  complying  with  this  section  does  not  affect 

the  validity  of  a  transfer  or  allotment  of  voting  shares  of  the 
provincial  corporation  that  has  been  entered  into  the  securi- 
ties register  of  the  corporation,  but  every  director  or  officer 
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I 

I 


b)  dc  porter  k  plus  de  25,  alors  qu'il  est  iga\  ou  infe- 
rieur  k  ce  chiffre,  le  pourcentage  de  ces  actions 
ddtcnues  par  des  non-r6sidents,  par  rapport  au 
nombre  total  d'actions  de  la  compagnie  assorties  du 
droit  de  vote,  emises  et  en  circulation; 

c)  d'augmenter  le  pourcentage  de  ces  actions  ddtenues 
par  un  non-resident  et  les  actionnaires  qui  ont  des 
Hens  avec  lui,  Ic  cas  ^cWant,  alors  que  leur  nombre 
rcprdsente  66]^  plus  de  10  pour  cent  du  nombre 
total  d'actions  de  la  compagnie  assorties  du  droit  de 
vote,  Emises  et  en  circulation; 

d)  dc  porter  k  plus  de  10,  alors  qu'il  est  ^gal  ou  infe- 
ricur  k  ce  chiffre,  le  pourcentage  de  ces  actions 
d^tenues  par  un  non-resident  et  les  actionnaires  qui 
ont  des  liens  avec  lui,  le  cas  ech^ant,  par  rapport  au 
nombre  total  d'actions  Emises  et  en  circulation. 

(2)  Malgre  le  paragaphe  (1),  les  administrateurs  de  la  com-  Exceptions 
pagnie  provinciale  peuvent  autoriser  I'inscription  du  transfert 

en  faveur  d'un  non-resident  d'une  action  de  la  compagnie 
assortie  du  droit  de  vote  s'ils  sont  convaincus  par  des  preuves 
qui  leur  sont  presentees  : 

a)  soit  que  Taction  etait,  immediatement  avant  le  17 
juin  1970.  detenue  pour  le  compte  du  non-resident 
ou  k  son  usage  ou  profit; 

b)  soit  que  le  non-resident  a  souscrit  k  Taction,  ou 
qu'elle  lui  a  ete  attribuee  ou  transferee,  avant  Tins- 
cription  de  la  compagnie  aux  termes  de  la  presente 
loi,  mais  aprds  Tentree  en  vigueur  de  celle-ci. 

(3)  Les  administrateurs  de  la  compagnie  provinciale  ne  doi-  Attribution  k 
vent  pas  attribuer  ou  permettre  Tatiribution  a  un  non-resident  re^sidem 
d'actions  de  la  compagnie  assorties  du  droit  de  vote  lorsque.  si 

cette  attribution  equivalait  k  un  transfert  des  actions,  ceux-ci 
seraient  tenus  de  refuser  I'inscription  de  ce  transfert  dans  le 
registre  des  valeurs  mobilidres. 


(4)  Le  defaut  de  se  conformer  au  present  article  n'a  pas 
d'incidence  sur  la  validite  du  transfert  ou  de  Tattribution  d'ac- 
tions de  la  compagnie  provinciale  assorties  du  droit  de  vote 
qui  a  ete  inscrit  au  registre  de  ses  valeurs  mobilidres.  Toute- 
fois.  Tadministrateur  ou  le  dirigeant  qui  sciemment  permet  la 
contravention  ou  Tautorise  est  coupable  dune  infraction. 


Infraction 
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who  authorizes  or  knowingly  permits  such  default  is  guilty  of 
an  offence. 


Voting  by 
non-residents 


Voting  rights 
of  nominees 
suspended 


61. — (1)  Non-residents  shall  not  exercise  the  voting  rights 
attached  to  shares  of  a  provincial  corporation  unless  entered 
in  the  securities  register  of  the  corporation  as  a  shareholder  in 
respect  of  the  shares. 

(2)  Where  a  person  who  is  a  resident  Canadian  or  a  body 
corporate  that  is  resident  in  Canada  holds  voting  shares  of  a 
provincial  corporation  in  the  right  of,  or  for  the  use  or  benefit 
of,  a  non-resident  and  in  respect  of  which  the  non-resident  is 
not  entered  in  the  securities  register  of  the  corporation  as  the 
holder,  the  person  shall  not,  either  in  person  or  by  proxy  or 
by  a  voting  trust,  exercise  the  voting  rights  pertaining  to  those 
shares. 


Change  of 
status  while 
entered  on 
books 


Voting  rights 
of  single 
non-resident 
owner 


(3)  Where  a  person  who  is  a  resident  Canadian  or  a  body 
corporate  that  is  resident  in  Canada  becomes  a  non-resident 
while  entered  in  the  securities  register  of  a  provincial  corpora- 
tion as  a  shareholder  and  the  number  of  voting  shares  of  such 
person  recorded  in  the  securities  register  when  added  to  those 
entered  therein  as  owned  by  other  non-residents  exceed  the 
limit  set  out  in  section  60,  the  person  shall  not  exercise,  in 
person  or  by  proxy  or  by  a  voting  trust,  any  voting  rights  in 
respect  of  its  shares  that  exceed  the  limit  set  out  in  section  60. 

(4)  Where  any  voting  shares  of  a  provincial  corporation  are 
held  in  the  name  of  or  in  the  right  of  or  for  the  use  or  benefit 
of  a  non-resident,  other  than  shares  in  respect  of  which  the 
non-resident  was  entered  in  the  securities  register  of  the  cor- 
poration before  the  17th  day  of  June,  1970  or  is  entered  in  the 
securities  register  under  subsection  60  (2),  no  person  shall, 
either  as  proxy  or  by  a  voting  trust  or  in  person,  exercise  the 
voting  rights  pertaining  to  such  shares  held  in  the  non-resi- 
dent's name  or  in  the  non-resident's  right  or  for  the  non-resi- 
dent's use  or  benefit,  if  the  total  of  such  shares  so  held, 
together  with  such  shares  held  in  the  name  or  right  of  or  for 
the  use  or  benefit  of. 


(a)    any  shareholders  associated  with  the  non-resident; 
or 


(b)  any  persons  who  would  be  deemed  to  be  share- 
holders associated  with  the  non-resident  were  such 
persons  and  the  non-resident  themselves  share- 
holders, 

exceed  in  number  10  per  cent  of  the  issued  and  outstanding 
voting  shares. 
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61  (1)  Lc  non-r^sideni  ne  doit  pas  exercer  le  droit  de  vote  ^^°*^  <*«  ^o»e 
rattache  aux  actions  dune  compagnie  provinciale,  sauf  s'il  est  "*"  "*'"" 
inscrit  au  registre  des  valeurs  mobilieres  de  la  compagnie  a 
titre  de  detenteur  de  ces  actions. 


residents 


(2)  Le  particulier  qui  est  resident  canadien  et  la  personne  suspension  du 
morale  qui  reside  au  Canada  ne  doivent  pas  exercer,  en  per-  dcvime^^- 
Sonne,  p>ar  procuration  ou  en  vertu  d'une  convention  de  vote  ^iaire 
fiduciaire,  le  droit  de  vote  rattache  aux  actions  assorties  du 

droit  de  vote  d'une  compagnie  provinciale  que  ceux-ci  detien- 
nent  pour  ie  compte  d*un  non-r6sident,  ou  a  Tusage  ou  au 
profit  de  ce  dernier,  lorsque  ce  non-resident  nest  pas  inscrit  a 
titre  de  detenteur  de  ces  actions  au  registre  des  valeurs  mobi- 
lidres  de  la  compagnie. 

(3)  Le  particulier  qui  est  resident  canadien  ou  la  personne  changemem 
morale  qui  reside  au  Canada  qui  deviennent  non-residents  cJuS^d-int" 
lorsqu'ils  sonl  des  actionnaires  inscrits  au  registre  des  valeurs  cnpt'on 
mobilieres  de  la  compagnie  provinciale,  ne  doivent  pas  exer- 
cer en  personne.  par  procuration  ou  en  vertu  d'une  conven- 
tion de  vote  fiduciaire  le  droit  de  vote  rattache  a  leurs  actions, 

dans  la  mesure  oil  le  nombre  de  ces  actions,  ajoute  au  mon- 
tant  des  actions  d^j^  inscrites  au  nom  de  non-residents, 
d^passe  la  limite  fix^e  ^  I'article  60. 

(4)  Nul  ne  doit,  en  personne.  par  procuration  ou  en  vertu  J^"*'^*** 
d'une  convention  de  vole  fiduciaire,  exercer  le  droit  de  vote  non*^-rtsident 
rattache  aux  actions  d'une  compagnie  provinciale  d^tenues  particulier 
par  un  non-resident,  en  son  nom,  pour  son  compte,  k  son 

usage  ou  k  son  profit,  h  I'exception  des  actions  qui  etaient, 
soit  antdrieurement  au  17  juin  1970.  soit  aux  termes  du  para- 
graphe  60  (2),  inscrites  k  son  nom  dans  le  registre  des  valeuis 
mobilidres.  Cette  disposition  s'applique  lorsque  le  montant 
des  actions  ainsi  detenues.  ajoute  aux  actions  d^tenues  au 
nom,  pour  le  compte  ou  k  I'usage  ou  au  profit : 

a)  des  actionnaires  qui  ont  des  liens  avec  le  non-resi- 
dent; 

b)  des  personnes  qui  seraient  reputees  avoir  des  liens 
avec  lui  si  celles-ci  ainsi  que  le  non-resident  etaient 
eux-memes  actionnaires. 

rcpr^sente  en  nombre  plus  de  10  pour  cent  des  actions  assor- 
ties du  droit  de  vote,  ^mises  et  en  circulation. 
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Exception 


Offence 


Effect  of 
contravention 


(5)  Subsection  (4)  does  not  apply  so  as  to  prevent  the  exer- 
cise of  voting  rights  pertaining  to  shares  of  a  provincial  cor- 
poration by  a  non-resident  so  long  as  the  percentage  of  issued 
and  outstanding  voting  shares  held  by  or  for  the  non-resident 
and  associates  does  not  exceed  either  the  percentage  of  such 
shares  held  by  or  for  the  non-resident  and  associates  immedi- 
ately before  the  registration  of  the  corporation  or  the  smallest 
percentage  of  such  shares  held  by  or  for  the  non-resident  and 
associates  at  any  subsequent  time. 

(6)  Every  person  who  knowingly  contravenes  this  section  is 
guilty  of  an  offence. 

(7)  No  proceeding,  matter  or  thing  at  a  general  meeting  of 
a  provincial  corporation  is  void  by  reason  only  of  a  contraven- 
tion of  this  section,  but  any  such  proceeding,  matter  or  thing 
is,  at  any  time  within  one  year  from  the  day  of  commence- 
ment of  the  general  meeting  at  which  the  contravention  occur- 
red, voidable  at  the  option  of  the  shareholders  by  a  special 
resolution. 


Deented 
holding 
body 
corporate 


62. — (1)  For  the  purposes  of  sections  63,  64  and  68,  a  per- 
son who,  alone  or  with  any  related  person,  owns  beneficially, 
directly  or  indirectly,  10  per  cent  or  more  of  the  total  number 
of  issued  and  outstanding  shares  of  a  class  of  voting  shares  of 
a  corporation  shall  be  deemed  to  be  a  holding  body  corporate 
and  the  shares  and  issue  or  transfer  of  shares  of  the  holding 
body  corporate  shall  be  deemed  to  be  shares  or  a  transfer  or 
issue  of  shares  to  which  sections  63,  64  and  68  apply. 


Definition 
"personne" 


(2)  For  the  purposes  of  subsection  (1), 
trust. 


'person"  includes  a 


Consent  of 
Superin- 
tendent 


63. — (1)  No  transfer  or  issue  of  voting  shares  of  a  provin- 
cial corporation  shall  be  entered  in  its  securities  register  until 
the  consent  of  the  Superintendent  has  been  received  by  the 
corporation,  if, 

(a)  when  the  total  number  of  shares  of  a  class  of  voting 
shares  of  the  corporation  held  by  a  person  and  by 
other  shareholders  related  to  the  person,  if  any, 
exceeds  10  per  cent  of  the  total  number  of  the 
issued  and  outstanding  shares  of  that  class,  the 
transfer  or  issue  would  increase  the  percentage  of 
shares  of  that  class  held  by  such  person;  or 

(b)  when  the  total  number  of  shares  of  a  class  of  voting 
shares  of  the  provincial  corporation  held  by  a  per- 
son and  by  other  shareholders  related  to  the  person, 
if  any,  is  10  per  cent  or  less  of  the  total  number  of 
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(5)  Le  paragraphe  (4)  n'a  pas  pour  effet  d'empecher  I'exer-  E'«ccp»'on 
de  droits  de  vote  relatifs  a  des  actions  d'une  compagnie 

,  \inciale  par  un  non-resident  tant  que  le  pourcentage  d'ac- 
tions  dmises  et  en  circulation  assorties  du  droit  de  vote  et 
detenues  par  le  non-resident  et  des  personnes  ayant  des  liens 
avec  lui,  ou  pour  eux,  ne  depasse  pas  soit  le  jwurcentage  de 
ces  actions  detenues  par  le  resident  et  des  personnes  ayant  des 
liens  avec  lui,  ou  pour  eux,  imm^diatement  avant  Tinscription 
de  la  compagnie,  soit  le  pourcentage  plus  bas  de  ces  actions 
detenues  par  le  non-resident  et  des  personnes  ayant  des  liens 
avec  lui,  ou  pour  eux,  a  n'imp>orte  quel  moment  par  la  suite. 

(6)  Toute  personne  qui  sciemment  contrevient  au  present  '"fraction 
article  est  coupable  d'une  infraction. 


(7)  Les  actes.  affaires  ou  objets  faits  ou  accomplis  lors  de 
Tassembl^e  g^n^rale  de  la  compagnie  provinciate  ne  sont  pas 
invalides  pour  le  scul  motif  qu'il  y  a  eu  contravention  au  pre- 
sent article.  Ceux-ci  sont  toutefois  susceptibles  d'annulation, 
au  choix  des  actionnaires,  au  cours  de  I'ann^e  qui  suit  le  jour 
du  d^but  de  I'assemblee  g^n^rale  au  cours  de  laquelle  s'est 
produite  la  contravention.  L'annulation  se  fait  par  voie  de 
resolution  sp^ciale. 

62  (1)  Pour  Tapplication  des  articles  63,  64  et  68.  est  repu- 
t^e  une  personne  morale  mdre  la  personne  qui.  seule  ou  de 
concert  avec  une  autre  personne  qui  lui  est  li^e.  est  proprie- 
taire  h  litre  ben^ficiaire.  directement  ou  indirectement,  de  10 
pour  cent  ou  plus  du  nombre  total  d'actions  emises  et  en  cir- 
culation d'une  categorie  d'actions  dune  compagnie  assorties 
du  droit  de  vote.  Les  actions  ainsi  que  remission  et  le  trans- 
fert  des  actions  de  la  personne  morale  mere  sont  alors  reputes 
subordonn^s  k  I'application  des  articles  63,  64  et  68. 

(1),    le    terme 


Effets  de  U 
contravention 


Personne 
morale  mire 
r^putic 


Definition 
«person» 


(2)    Pour    Tapplication    du    paragraphe 
•personne*  s'entend  en  outre  dune  fiducie. 

63  il)  Jusqu'^  ce  que  le  consentement  du  surintendant  ait  J"'^;;^^,"^"' 
6li  regu,  il  ne  doit  etre  inscrit  au  registre  des  valeurs  mobilie-  dam 
res  de  la  compagnie  provinciate  aucun  transfert  ni  emission  de 
scs  actions  assorties  du  droit  de  vote,  si  ce  transfert  ou  cette 
emission  devait  avoir  pour  effet : 

a)  d'augmenter  le  pourcentage  d'une  categoric  donnee 
de  ces  actions  detenues  par  cette  personne  et  par  les 
actionnaires  qui  lui  sont  lies,  le  cas  echeant,  lorsque 
leur  nombre  represente  deja  plus  de  10  pour  cent 
du  nombre  total  d'actions  de  cette  categone  emises 
et  en  circulation; 

b)  de  porter  k  plus  de  10.  lorsqu'il  est  egal  ou  inferieur 
k  ce  chiffre.  le  pourcentage  des  actions  de  cette 
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issued  and  outstanding  shares  of  that  class,  the 
transfer  or  issue  would  cause  the  total  number  of 
shares  of  that  class  held  by  such  person  and  by 
other  shareholders  related  to  the  person,  if  any,  to 
exceed  10  per  cent  of  the  issued  and  outstanding 
shares  of  that  class. 


Exception 


Idem 


Exception 


R.S.O.  1980, 
c.  466 


Application 
to 

Superin- 
tendent 


Refusal  of 
consent 


and  until  the  consent  of  the  Superintendent  is  received  by  the 
corporation,  no  person  shall,  in  person  or  by  proxy,  exercise 
the  voting  rights  pertaining  to  any  of  the  voting  shares  that  are 
held  by  or  in  the  name  of  the  shareholder  or  by  or  in  the 
name  of  any  person  related  to  the  shareholder. 

(2)  The  consent  of  the  Superintendent  is  not  required  if  the 
number  of  shares  of  the  class  of  voting  shares  to  be  transfer- 
red or  issued  to  a  person,  when  added  to  the  number  of  other 
shares  of  that  class  transferred  or  issued  to  the  p>erson  and 
other  shareholders  related  to  the  person  since  the  later  of, 

(a)  the  day  this  Act  came  into  force;  and 

(b)  the  day  immediately  preceding  the  day  the  most 
recent  consent  was  given  under  this  section  with 
respect  to  the  person  or  a  shareholder  related  to  the 
person, 

is  less  than  2.5  per  cent  of  the  issued  and  outstanding  shares 
of  that  class  on  that  day. 

(3)  The  exception  set  out  in  subsection  (2)  does  not  apply 
to  a  transfer  or  issue  of  shares  that  would  result  in  a  change  of 
control  in  the  corporation. 

(4)  The  consent  of  the  Superintendent  is  not  required  in 
respect  of  a  transfer  or  issue  of  shares  to  an  underwriter,  as 
defined  in  section  1  of  the  Securities  Act,  who  receives  them  in 
that  capacity. 

(5)  A  person  to  whom  shares  are  to  be  transferred  or 
issued  in  circumstances  that  require  the  consent  of  the  Super- 
intendent may  apply  for  the  consent  and,  for  the  purposes  of 
the  application,  the  person  shall  provide  the  Superintendent 
with  such  information  as  the  Superintendent  may  request. 

(6)  On  an  application  under  subsection  (5),  the  Superinten- 
dent may  refuse  consent  where,  in  his  or  her  opinion,  it  would 
be  in  the  public  interest  to  do  so  and,  without  limiting  the 
generality  of  the  foregoing,  the  Superintendent  may  refuse 
consent  where  the  shareholder  or  any  person  related  to  the 
shareholder. 
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categoric  d^tenues  par  cette  personne  et  les  action- 
naires  qui  lui  sont  li^es,  le  cas  echeant,  par  rapport 
au  nombre  total  d'actions  de  cette  categorie,  dmises 
et  en  circulation. 

Jusqu'^  ce  que  le  consentement  ait  €l€  re^u,  nul  ne  doit  non 
plus,  en  personne  ou  par  procuration,  exercer  le  droit  de  vote 
rattachd  aux  actions  ddtenues  par  I'actionnaire  ou  la  personne 
qui  lui  est  Ii6e,  ou  en  leurs  noms. 

(2)  Lc  consentement  du  surintendant  n'est  pas  requis  si  le  Exception 
nombre  d'actions  de  la  categoric  d'actions  assorties  du  droit 
de  vote  h  transferer  ou  k  6mettre  en  faveur  d'une  personne, 
ajoutd  au  nombre  des  actions  de  cette  categoric  qui  ont  €x€ 
transferees  ou  dmises  en  faveur  de  cette  personne  ou  d'autres 
actionnaires  qui  lui  sont  lies,  depuis  : 

a)  lc  jour  de  I'entree  en  vigueur  de  la  presente  loi; 

b)  le  jour  precedant  immediatement  le  jour  ou  le  con- 
sentement le  plus  recent  a  ete  donne  aux  termes  du 
present  article  h  regard  de  la  personne  ou  d'un 
actionnaire  qui  lui  est  lie, 

selon  le  plus  recent  de  ces  jours,  est  inferieur  i  2,5  pour  cent 
du  nombre  des  actions  de  cette  categorie  qui  sont,  ce  jour-1^, 
emises  et  en  circulation. 


Idem 


(3)  L'exception  visee  au  paragraphe  (2)  ne  s'applique  ni  au 
transfert  ni  k  remission  d'actions  qui  entraineraient  le  trans- 
fert  du  contrdle  de  la  compagnie. 

(4)  Le  consentement  du  surintendant  n'est  pas  requis  k  Exception 
regard  d'un  transfert  ou  d'une  emission  d'actions  en  faveur 

d'un  souscripteur  k  forfait,  au  sens  de  Tarticle  1  de  la  Loi  sur  ^^^^'''' 
les  valeurs  mobiliires,  qui  re9oit  les  actions  en  cette  qualite. 

(5)  La  personne  en  faveur  de  qui  des  actions  doivent  etre  ^^^^^^3^ 
transferees  ou  emises  dans  des  circonstances  ou  le  consente-  surintendant 
ment  du  surintendam  est  requis  peut  s'adresser  a  ce  dernier 

en  vue  d'obtenir  ce  consentement,  et  lui  foumit  k  cette  fin  les 
renseignements  qu'il  peut  exiger. 

(6)  Le  surintendant  peut  refuser  de  consentir  a  la  demande  f^o;:^"'^"''^"* 
visee  au  paragraphe  (5)  si,  k  son  avis,  il  en  va  de  1  interet 

public,  notamment  si  I'actionnaire  ou  la  personne  qui  est  liee 
^lui: 


no 
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R.S.O.  1980, 
c.  466 


(a)  is  or  has  been  bankrupt; 

(b)  has  been  convicted  of  a  criminal  offence,  an  offence 
under  this  Act  or  an  offence  under  the  Securities 
Act; 


Effective 
date  of 
consent 


Declaration 
may  be 
required 


(c)  is  or  has  been  subject  to  a  cease  trading  order  under 
the  Securities  Act; 

(d)  is  the  subject  of  an  examination  under  section  186 
or  an  investigation  under  section  206; 

(e)  is  contravening  any  provision  of  this  Act  or  the 
regulations  or  of  any  comparable  legislation  of 
another  jurisdiction  or  of  any  undertaking  given  to 
the  Superintendent;  or 

(f)  has  failed  to  provide  the  information  requested 
under  subsection  (5). 

(7)  The  consent  of  the  Superintendent  under  this  section 
takes  effect  on  the  date  set  out  in  the  consent  and  the  effec- 
tive date  may  be  a  date  before  the  date  the  consent  is  given. 

64.  The  Superintendent  may  in  writing  direct  a  provincial 
corporation  to  obtain  from  a  person  in  whose  name  a  share  is 
registered  in  the  securities  register  of  the  corporation  or  who 
is  the  beneficial  owner  of  a  share  of  the  corporation  a  declara- 
tion containing  information, 

(a)  concerning  the  ownership  or  beneficial  ownership  of 
such  share; 


(b)  as  to  whether  such  share  is  owned  or  beneficially 
owned  by  a  jjerson  who  is  related  to  any  other  per- 
son and  the  name  of  that  other  person  where 
applicable; 

(c)  concerning  the  ownership  or  beneficial  ownership  of 
the  shares  of  a  holding  body  corporate;  and 

(d)  concerning  such  other  matters  as  are  specified  by 
the  Superintendent, 

and  as  soon  as  possible  after  the  receipt  of  a  direction  from 
the  Superintendent  under  this  section,  the  directors  of  the  cor- 
poration shall  comply  therewith  and  every  person  who  is 
requested  by  the  corporation  to  provide  a  declaration  in  the 
prescribed  form  containing  information  referred  to  in  this  sub- 


1987  COMPAGNIES  DE  PRtT  ET  DE  FIDUCIE  1 1 1 

a)  a  ou  a  d^j^  eu  le  statut  de  failli; 

b)  a  ^t^  reconnu  coupable  d'une  infraction  criminelle 

ou  d'une  infraction  k  la  pr^sente  loi  ou  a  la  Lot  sur  l  R  o.  i980. 
les  valeurs  mobilieres;  '^''^p  '*^ 

c)  a  fail  I'objet  d'une  ordonnance  d'interdiction  d'o- 
p^ration  aux  termes  de  la  Loi  sur  les  valeurs 
mobilieres; 

d)  fait  Kobjet  d'un  examen  aux  termes  de  larticle  186 
ou  d'une  enquete  aux  termes  de  Tarticle  206; 

c)  contrevient  k  une  disposition  de  la  pr^sente  loi,  des 
rdglements,  d'une  loi  semblable  d'une  autre  com- 
petence legislative,  ou  dun  engagement  pris  envers 
le  surintendant; 

0  n'a  pas  fourni  les  renseignements  exigds  aux  termes 
du  paragraphe  (5). 

(7)  Le  consentement  du  surintendant  aux  termes  du  present  J""  dc  prise 
article  prend  effet  h  la  date  prdcis^e  dans  le  document,  qui  consentement 
peut  etre  ant^rieure  k  la  date  du  consentement. 

64  Le  surintendant  peut  ordonner  par  dcrit  k  une  compa-  ^^''^  "'«* 
gnie  provinciale  d'obtenir  d'une  personne  au  nom  de  laquelle 
une  action  est  inscrite  au  registre  des  valeurs  mobilidres  de  la 
compagnie,  ou  d'une  personne  qui  est  propridtaire  k  titre 
b^neficiaire  d'une  action  de  la  compagnie,  un  releve  qui 
reproduit  des  renseignements  ayant  trait : 

a)  ^  la  propriety  ou  k  la  propriety  k  titre  b^n^ficiaire 
de  Taction; 

b)  au  fait  que  la  propriety  ou  la  propriete  a  titre  bene- 
ficiaire  appartient  k  une  personne  liee  a  une  autre 
personne,  et  le  nom  de  cette  autre  personne,  le  cas 
dch^ant; 

c)  k  la  propriety  ou  k  la  propriete  a  titre  bdneficiaire 
des  actions  d'une  personne  morale  mere; 

d)  aux  autres  points  que  precise  le  surintendant. 

Les  administrateurs  se  conferment  aux  instructions  du  surin- 
tendant aux  termes  du  present  article,  des  leur  reception. 
Chaque  personne  k  qui  la  compagnie  demande  de  presenter, 
selon  la  formule  prescrite,  le  releve  des  renseignements  vises  a 
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section  shall  forthwith  comply  with  the  request  by  submitting 
the  completed  declaration  to  the  Superintendent. 

Hearing  55. — (J)  Where  the  Superintendent  proposes  to  refuse 

consent  under  section  63,  he  or  she  shall  forthwith  advise  the 
applicant  and  shall  give  the  applicant  an  opportunity  to  be 
heard  before  him  or  her. 


Power  of 
L.G.  in  C. 


(2)  Upon  the  petition  of  the  applicant,  filed  with  the  Clerk 
of  the  Executive  Council  within  twenty-eight  days  after  the 
date  of  the  decision  of  the  Superintendent  to  refuse  consent 
under  section  63,  the  Lieutenant  Governor  in  Council  may, 

(a)    confirm,  vary  or  rescind  the  whole  or  any  part  of 
such  decision;  or 


Idem 


(b)  require  the  Superintendent  to  hold  a  new  hearing  of 
the  whole  or  any  part  of  the  application  to  the 
Superintendent  upon  which  such  decision  of  the 
Superintendent  was  made. 

(3)  The  decision  of  the  Superintendent  after  the  hearing 
under  clause  (2)  (b)  is  not  subject  to  petition  under  this  sec- 
tion. 


Decision 
final 


Exemption 


Transfer 
valid  only 
after  entry 


Exceptions 


(4)  Except  as  provided  in  subsection  (2),  a  decision  of  the 
Superintendent  to  refuse  consent  under  section  63  is  final  and 
binding  and  no  such  decision  or  decision  as  confirmed  or  var- 
ied under  subsection  (2)  shall  be  stayed,  varied  or  set  aside  by 
any  court. 

66.  The  Superintendent,  with  the  approval  of  the  Lieuten- 
ant Governor  in  Council,  may  by  order  exempt  any  corpora- 
tion or  other  person  from  the  application  of  sections  63  to  65, 
in  whole  or  in  part,  on  such  terms  and  conditions  as  are  set 
out  in  the  order  and  where  any  such  order  is  filed  with  the 
corporation  named  in  the  order,  it  shall  be  deemed  to  be  a 
consent  of  the  Superintendent  for  the  purpose  of  section  63, 
so  long  as  the  terms  and  conditions  of  the  order  have  been 
complied  with. 

67. — (1)  No  transfer  of  shares  of  a  provincial  corporation, 
unless  made  by  a  sale  under  execution  or  under  the  order  or 
judgment  of  a  court  of  competent  jurisdiction,  is  valid  for  any 
purpose  until  the  transfer  has  been  entered  in  the  securities 
register  of  the  corporation. 

(2)  Notwithstanding  subsection  (1),  a  transfer  of  shares  that 
has  not  been  entered  in  the  securities  register  of  a  provincial 
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I 


ce  paragraphs  se  conforme  sans  delai  a  la  demande  et  depose 
ce  releve  aupres  du  surintendant. 

65  (1)  Si  le  surintendant  a  I'intention  de  refuser  son  con-  Audience 
sentement  aux  termes  de  Particle  63,  il  en  notifie  sans  delai 
I'auleur  de  la  demande  et  lui  foumit  I'occasion  de  se  faire 
entendre. 

(2)  Sur  petition  de  Tauteur  de  la  demande  ddposee  aupres  pouvoIr  du 
du  greffier  du  Conseil  des  ministres  dans  les  vingt-huit  jours  go!" Xr 
de  la  decision  du  surintendant  de  refuser  son  consentement  cn  conseii 
aux  termes  de  Particle  63,  le  lieutenant-gouvemeur  en  conseil 

peut : 

a)  confirmer,  modifier  ou  annuler  la  decision,  en  tota- 
lity ou  en  partie; 

b)  enjoindre  au  surintendant  de  tenir  une  nouvelle 
audience  concemant  la  totalite  ou  une  partie  de  la 
demande  vis^e  par  la  decision  du  surintendant. 

(3)  La  decision  du  surintendant  rendue  aprds  I'audience 
tenue  aux  termes  de  I'alin^a  (2)  b)  ne  peut  faire  I'objet  d'une 
petition  aux  termes  du  present  article. 

(4)  Sous  reserve  du  paragraphe  (2),  la  decision  du  surinten- 
dant de  refuser  son  consentement  aux  termes  de  Particle  63 
est  definitive  et  lie  les  parties.  Elle  ne  peut  non  plus,  dans  sa 
forme  originate  ou  confirmee  ou  modifi^e  en  vertu  du  para- 
graphe (2),  faire  Pobjet  d'un  sursis,  de  modifications  ou  d'an- 
nulation  de  la  part  d'aucun  tribunal. 

66  Le  surintendant,  avec  Papprobation  du  lieutenant-gou- 
verneur  en  conseil,  peut  prendre  une  ordonnance  en  vue  de 
soustraire  en  tout  ou  en  partie  la  compagnie  ou  une  autre  per- 
sonne  k  Papplication  des  articles  63  ^  65.  seion  les  conditions 
qui  y  sont  pr^cis^es.  Cette  ordonnance,  deposee  aupres  de  la 
compagnie  qui  y  est  nommee,  est  rdputee,  tant  que  les  condi- 
tions qui  s'y  rattachent  ont  ete  respectees,  constituer  le  con- 
sentement du  surintendant  pour  Papplication  de  Particle  63. 

67  (1)  Le  transfert  d'actions  d'une  compagnie  provinciale,  [,^^JJj°"^ 
sauf  le  transfert  effectu^  lors  de  la  saisie-execution  ou  de  la  H  vawit^ 
vente  en  justice  ordonnee  par  le  tribunal  competent,  ne  vaut 

que  s'il  est  inscrit  au  registre  des  valeurs  mobilieres  de  la  com- 
pagnie. 

(2)  Malgrd  le  paragraphe  (1),  le  transfert  d'actions  dont  Exceptions 
Pinscription  ne  figure  pas  aux  registres  des  valeurs  mobilieres 
de  la  compagnie  provinciale  vaut  entre  les  parties  au  transfert. 


Idem 


Decision 
definitive 


Dispense 
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corporation  is  valid  for  the  purpose  of  showing  the  rights  as 
between  the  parties  to  the  transfer. 

By-laws  5g, — (1)  xhe  directors  of  a  provincial  corporation  may 

make  by-laws, 

(a)  requiring  any  person  holding  any  voting  share  of  the 
corporation  to  submit  written  declarations, 

(i)  with  respect  to  the  ownership  of  a  share  of  the 
corporation  or  of  the  holding  body  corporate, 

(ii)  with  respect  to  the  place  in  which  the  share- 
holder and  any  p>erson  for  whose  use  or  bene- 
fit the  share  is  held  are  ordinarily  resident, 

(iii)  as  to  whether  the  shareholder  is  associated 
with  or  related  to  any  other  shareholder,  and 

(iv)  with  respect  to  such  other  matters  as  the 
directors  consider  relevant  for  the  purposes  of 
sections  60  to  67; 

(b)  prescribing  the  times  at  which  and  the  manner  in 
which  any  declarations  required  under  clause  (a) 
are  to  be  submitted;  and 

(c)  requiring  any  person  desiring  to  have  a  transfer  of  a 
share  to  the  person  entered  in  the  securities  register 
of  the  corporation  to  submit  such  a  declaration  as 
may  be  required  under  this  section  in  the  case  of  a 
shareholder. 


Where 

declaration 

pending 


(2)  Where  under  any  by-law  made  under  subsection  (1), 
any  declaration  is  required  to  be  submitted  by  any  shareholder 
or  person  in  respect  of  the  transfer  of  any  share,  the  directors 
may  prohibit  the  entry  of  the  transfer  in  the  securities  register 
of  the  corporation  until  the  required  declaration  has  been 
submitted. 


Liability  of 
directors,  etc. 


69.  In  determining,  for  the  purposes  of  whether  a  person 
is  a  resident  Canadian,  body  corporate  resident  in  Canada  or 
a  non-resident,  by  whom  a  body  corporate  is  controlled  or  any 
other  circumstances  relevant  to  the  performance  of  their 
duties  under  sections  60  to  67,  the  directors  of  the  provincial 
corporation  and  any  other  person  acting  as  proxy  for  a  share- 
holder of  the  provincial  corporation  may  rely  upon  any  state- 
ment made  in  any  declarations  made  pursuant  to  a  by-law 
made  under  subsection  68  (1)  or  rely  upon  their  own  knowl- 
edge of  the  circumstances,  and  the  directors  and  any  such  per- 
son are  not  liable  in  any  action  for  anything  done  or  omitted 
by  them  in  good  faith  as  a  result  of  any  conclusions  made  by 
them  on  the  basis  of  any  such  statements  or  knowledge. 
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68  (1)  Les  administrateurs  dc  la  compagnie  provinciale  R^giemem 
peuvent,  par  rdglement  int^rieur  :  intcneur 

a)  exiger  de  la  pcrsonne  qui  ddtient  queique  action  de 
la  compagnie  assortie  du  droit  de  vote  de  deposer 
par  dcrit  des  releves  concemant : 

(i)  la  proprift^  d'une  action  de  la  compagnie  ou 
de  sa  pcrsonne  morale  m^re, 

(ii)  rendroit  oil  resident  ordinairement  Taction- 
naire  et  la  personne.  le  cas  6ch6am,  a  I'usage 
ou  au  profit  de  laquelle  Taction  est  d^tenue, 

(iii)  Texistence  de  liens  entre  deux  actionnaires  ou 
Ic  fait  que  ceux-ci  soient  lids, 

(iv)  Ics  autres  points  que  les  administrateurs 
jugent  pertinents  pour  I'application  des  arti- 
cles 60  k  67; 

b)  prescrire  Ics  moments  et  le  mode  de  presentation 
des  relcvds  visds  k  Talinda  a); 

c)  exiger  de  la  personne  qui  desire  que  le  transfert 
d'une  action  en  sa  faveur  soit  inscrite  au  registre  des 
valeurs  mobilidres  de  la  compagnie  que  celle-ci 
prdsente  le  relevd  qui  peut  etre  exige  de  I'action- 
naire  en  vertu  du  present  article. 

(2)  Lcs  administrateurs  peuvent  interdire  I'inscription  du  Rei«v<* 
transfert  au  registre  des  valeurs  mobilieres  de  la  compagnie  ^^"^°" 
jusqu'^  ce  qu'ait  6t6  prdsentd  le  relevd  exigd  de  I'actionnaire 
ou   d'une   autre   personne   relativement   au   transfert   d'une 
action  aux  tcrmes  du  rdglement  intdrieur  pris  en  application 
du  paragraphe  (I). 

69  Afin  dc  determiner  le  statut  de  resident  canadien  ou  de  Responsabiiw 

-    .  .  ,,  ,       .  ,  .  .,       des  adminis- 

non-resident  d  une  personne  physique  ou  morale  qui  controle  tratcurs.  etc. 
unc  pcrsonne  morale  ou  d'autres  faits  relatifs  k  I'execution  de 
leurs  obligations  aux  termes  des  articles  60  a  67,  les  adminis- 
trateurs de  la  compagnie  provinciale  et  le  fonde  de  pouvoir  de 
son  actionnaire  peuvent  se  fier  aux  releves  dresses  confor- 
mdment  au  rdglement  interieur  pris  en  application  du  paragra- 
phe 68  (1).  ou  a  leur  connaissance  personnelle  des  faits.  Les 
administrateurs  et  les  fondds  de  pouvoir  ne  peuvent,  lors 
d'une  poursuite,  etre  tenus  responsables  des  actes  qu'ils  ont 
accomplis  ou  omis  de  faire  de  bonne  foi  en  appliquant  les  con- 
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70.  Except  as  otherwise  provided  in  this  Act,  the  share- 
holders of  a  provincial  corporation  are  not,  as  shareholders, 
liable  for  any  act,  default,  obligation  or  liability  of  the 
corporation. 

71.  Subject  to  the  by-laws,  a  meeting  of  shareholders  of  a 
provincial  corporation  shall  be  held  at  such  place  in  Canada  as 
the  directors  determine  or,  in  the  absence  of  such  a  determi- 
nation, at  its  principal  place  of  business. 

72.  The  directors  of  a  provincial  corporation, 

(a)  shall  call  an  annual  meeting  of  shareholders  not 
later  than  three  months  after  the  corporation  comes 
into  existence  and  subsequently  not  later  than  three 
months  after  each  fiscal  year  end  of  the  corpora- 
tion; and 

(b)  may  call  a  special  meeting  of  shareholders  at  any 
time. 

73. — (1)  For  the  purpose  of  determining  shareholders, 

(a)  entitled  to  receive  payment  of  a  dividend; 

(b)  entitled  to  participate  in  a  liquidation  or  distribu- 
tion; or 

(c)  for  any  other  purpose  except  the  right  to  receive 
notice  of  or  to  vote  at  a  meeting, 

the  directors  may  fix  in  advance  a  date  as  the  record  date  for 
such  determination  of  shareholders,  but  the  record  date  shall 
not  precede  by  more  than  fifty  days  the  particular  action  to  be 
taken. 

(2)  For  the  purp)Ose  of  determining  shareholders  entitled  to 
receive  notice  of  a  meeting  of  shareholders,  the  directors  may 
fix  in  advance  a  date  as  the  record  date  for  such  determination 
of  shareholders,  but  the  record  date  shall  not  precede  by  more 
than  fifty  days  or  by  less  than  twenty-one  days  the  date  on 
which  the  meeting  is  to  be  held. 

(3)  Where  no  record  date  is  fixed, 

(a)  the  record  date  for  the  determination  of  share- 
holders entitled  to  receive  notice  of  a  meeting  of 
shareholders  shall  be, 

(i)  at  the  close  of  business  on  the  day  immedi- 
ately preceding  the  day  on  which  the  notice  is 
given,  or 
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elusions  tir6es  de  ces  releves  ou  fonddes  sur  cette  connais- 


sance. 


70  Sauf  disposition  contraire  de  la  prdsente  loi,  les  action-  Responsabuw 
naires  de  la  compagnie  provinciale  ne  sont  pas,  k  ce  titre,  res-  '"""^^  **" 
ponsables  de  ses  obligations,  actes  ou  omissions. 


actionnaires 


71  Sous  reserve  du  rdglement  intdrieur,  les  assemblies  des  Lieu  <ks 
actionnaires  d'une  compagnie  provinciale  se  tiennent  a  Ten-  '"^"''''*" 
droit  au  Canada  que  fixent  les  administrateurs.  ou  a  ddfaut,  k 
Tendroit  oH  est  situd  Tdtablissement  principal. 

72  Les  administrateurs  de  la  compagnie  provinciale  :  Assembi^e 

des  action- 
naires 

a)  convoquent  une  assemblde  annuelle  des  actionnai- 
res au  plus  tard  dans  les  trois  mois  de  la  creation  de 
la  compagnie.  et,  par  la  suite,  au  plus  tard  trois 
mois  aprds  la  fm  de  chaque  exercice  de  la  compa- 
gnie; 

b)  peuvent  convoquer  des  assemblies  extraordinaires 
des  actionnaires. 

73  (1)  Les  administrateurs  peuvent  fixer  d'avance  une  date  ^J^^'^'^j^ 
de  cloture  des  registres  qui  tombe  dans  les  cinquante  jours  registres 
prdcddant  Topdration  en  cause,  pour  determiner  les  actionnai- 
res habiles : 

a)  k  recevoir  les  dividendes; 

b)  k  participer  k  la  liquidation  ou  k  la  distribution; 

c)  k  toute  autre  fin.  sauf  en  matiere  du  droit  de  rece- 
voir avis  d'une  assemblee  ou  d'y  voter. 

(2)  Les  administrateurs  peuvent  fixer  d'avance  une  date  de  '''«'" 
cidture  des  registres  qui  tombe  entre  le  cinquantieme  et  le 
vingt  et  unidme  jour  prdcddant  une  assemblee  des  actionnai- 
res, pour  determiner  les  actionnaires  habiles  a  recevoir  avis  de 
cette  assemblee. 

(3)  Si  la  date  n'a  pas  €t6  fixde.  constitue  la  date  de  cloture  oaje  non 
des  registres  pour  determiner  les  actionnaires  : 

a)     qui  ont  le  droit  de  recevoir  avis  d'une  assemblee  : 

(i)  le  jour  prdcddant  celui  ou  cet  avis  est  donne, 
k  I'heure  de  fermeture  des  bureaux. 
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(ii)  if  no  notice  is  given,  the  day  on  which  the 
meeting  is  held;  and 

(b)  the  record  date  for  the  determination  of  share- 
holders for  any  purpose  other  than  to  establish  a 
shareholder's  right  to  receive  notice  of  a  meeting  or 
to  vote  shall  be  at  the  close  of  business  on  the  day 
on  which  the  directors  pass  the  resolution  therefor. 

(4)  If  a  record  date  is  fixed,  unless  notice  of  the  record  date 
is  waived  in  writing  by  every  holder  of  a  share  of  the  class  or 
series  affected  whose  name  is  set  out  in  the  securities  register 
of  the  corporation  at  the  close  of  business  on  the  day  the 
directors  fix  the  record  date,  notice  thereof  shall  be  given,  not 
less  than  seven  days  before  the  date  so  fixed, 

(a)  by  advertisement  in  a  newspaper  published  or  dis- 
tributed in  the  place  where  the  provincial  corjx)ra- 
tion  has  its  principal  place  of  business  and  in  each 
place  in  Canada  where  it  has  a  transfer  agent  or 
where  a  transfer  of  its  shares  may  be  recorded;  and 

(b)  by  written  notice  to  each  stock  exchange  in  Canada 
on  which  the  shares  of  the  corporation  are  listed  for 
trading. 

74. — (1)  Notice  of  the  time  and  place  of  a  meeting  of 
shareholders  shall  be  sent,  in  the  case  of  a  provincial  corpora- 
tion that  is  an  offering  corporation,  not  less  than  twenty-one 
days  and,  in  the  case  of  any  other  provincial  corporation,  not 
less  than  ten  days,  but,  in  either  case,  not  more  than  fifty  days 
before  the  meeting  to  each  shareholder  entitled  to  vote  at  the 
meeting,  to  each  director  and  to  the  auditor. 

(2)  A  notice  of  a  meeting  is  not  required  to  be  sent  to 
shareholders  who  were  not  registered  on  the  securities  register 
of  the  provincial  corporation  on  the  date  determined  under 
subsection  73  (2)  or  (3),  but  failure  to  receive  a  notice  does 
not  deprive  a  shareholder  of  the  right  to  vote  at  the  meeting. 


Adjournment  (3)  If  3  meeting  of  shareholders  is  adjourned  for  less  than 
thirty  days,  it  is  not  necessary,  unless  the  by-laws  otherwise 
provide,  to  give  notice  of  the  adjourned  meeting  other  than 
by  announcement  at  the  earliest  meeting  that  is  adjourned. 


Idem 


1982,  c.  4 


(4)  If  a  meeting  of  shareholders  is  adjourned  by  one  or 
more  adjournments  for  an  aggregate  of  thirty  days  or  more, 
notice  of  the  adjourned  meeting  shall  be  given  as  for  an  origi- 
nal meeting  but,  unless  the  meeting  is  adjourned  by  one  or 
more  adjournments  for  an  aggregate  of  more  than  ninety 
days,  section  111  of  the  Business  Corporations  Act,  1982,  as 
incorporated  into  this  Act  by  section  86,  does  not  apply. 
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(ii)  en  Tabsence  d'avis,  le  jour de  lassemblee; 

b)  ayant  quality  k  toutes  fins  sauf  en  ce  qui  concerae  le 
droit  de  recevoir  avis  d'une  assemblee  ou  le  droit  de 
vote,  la  date  d'adoption  de  la  resolution  a  ce  sujet 
par  les  administrateurs,  a  Theure  de  fermeture  des 
bureaux. 

(4)  Dans  le  cas  ou  une  date  de  cloture  des  registres  est  fix^e  ^^'^  "^^ '» 
par  les  administrateurs.  sauf  renonciation  ^crite  a  I'avis  de  '^^'^ 
cette  date  par  chaque  actionnaire  de  la  categoric  ou  s^rie 
vis^e  dont  le  nom  parait  au  registre  des  valeurs  mobili^res  a 
I'heure  de  fermeture  des  bureaux  le  jour  ou  les  administra- 
teurs fixent  la  date  de  cloture  des  registres,  I'avis  de  cette  date 
est  donnd  au  moins  sept  jours  avant  la  date  ainsi  fixee  : 

a)  dune  part,  dans  un  journal  publid  et  distribu^  k 
I'endroit  ou  est  situe  I'etablissement  principal  de  la 
compagnie  provinciate  de  meme  qu'^  chaque 
endroit  au  Canada  ou  celle-ci  a  un  agent  des  trans- 
ferts  ou  k  I'endroit  au  Canada  ou  le  transfert  de  ses 
actions  peut  etre  inscrit; 

b)  d'autre  part,  au  moyen  d'un  avis  ^crit  envoys  k  cha- 
que bourse  canadienne  ou  sont  cotdes  ses  actions. 

74  (1)  Un  avis  des  date,  heure  et  lieu  de  I'assemblde  des  Avis 
actionnaires  est  envoys,  dans  le  cas  dune  compagnie  provin- 
ciale  qui  fait  appel  au  public,  entre  le  cinquanti^me  et  le  vingt 
et  unieme  jour  qui  la  precedent,  et  dans  les  autres  cas  entre  le 
cinquantidme  et  le  dixieme  jour,  k  chaque  actionnaire  habile  k 
y  voter,  k  chaque  administrateur  et  au  vdrificateur  de  la  com- 
pagnie. 

(2)  II  n'est  pas  n^cessaire  d'envoyer  I'avis  aux  actionnaires  '<*<=•" 
non  inscrits  sur  le  registre  de  la  compagnie  provinciale  a  la 
date  de  r^f^rence  fix^e  en  vertu  des  paragraphes  73  (2)  ou  (3). 
Toutefois,  I'absence  d'avis  ne  prive  pas  I'actionnaire  de  son 
droit  de  vote. 

(3)  Sauf  disposition  contraire  du  reglement  interieur,  il  suf-  Ajoumement 
fit,  pour  donner  avis  de  Tajournement  d'une  assemblee  pour 

une  periode  de  moins  de  trente  jours,  d'en  faire  I'annonce  lors 
de  I'assemblee  initiate. 

(4)  Dans  le  cas  d'ajoumement  de  I'assemblee  a  plusieurs  ''*<='" 
reprises  pour  une  periode  totale  d'au  moins  trente  jours,  I'avis 

est  donn^  comme  pour  une  nouvelle  assemblee.  Toutefois, 
Particle  1 1 1  de  la  Loi  de  1982  sur  les  compagnies,  incorpore  a  i982.  chap  4 
la  prdsente  loi  par  I'article  86.  n'a  d'application  que  dans  le 
cas   d'ajoumement   a   une   ou   plusieurs   reprises   pour  une 
periode  totale  de  plus  de  quatre-vingt-dix  jours. 
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(5)  All  business  transacted  at  a  special  meeting  of  share- 
holders and  all  business  transacted  at  an  annual  meeting  of 
shareholders,  except  consideration  of  the  minutes  of  an  earlier 
meeting,  the  financial  statements  and  auditor's  report,  elec- 
tion of  directors  and  reappointment  of  the  incumbent  auditor, 
shall  be  deemed  to  be  special  business. 

(6)  Notice  of  a  meeting  of  shareholders  at  which  special 
business  is  to  be  transacted  shall  state  or  be  accompanied  by  a 
statement  of, 

(a)  the  nature  of  that  business  in  sufficient  detail  to  per- 
mit the  shareholder  to  form  a  reasoned  judgment 
thereon;  and 

(b)  the  text  of  any  special  resolution  or  by-law  to  be 
submitted  to  the  meeting. 

75.  Subject  to  this  Act  and  the  by-laws  of  a  provincial  cor- 
poration. 


Waiving 
notice 


(a)  all  questions  proposed  for  the  consideration  of  the 
shareholders  shall  be  determined  by  the  majority  of 
the  votes  cast  and  the  chairman  presiding  at  the 
meeting  shall  not  have  a  second  or  casting  vote  in 
case  of  an  equality  of  votes; 

(b)  the  chairman  presiding  at  a  meeting  of  shareholders 
may,  with  the  consent  of  the  meeting  and  subject  to 
subsections  74  (3)  and  (4)  and  to  such  conditions  as 
the  meeting  decides,  adjourn  the  meeting  from  time 
to  time  and  from  place  to  place;  and 

(c)  the  president  or,  in  the  president's  absence,  a  vice- 
president  who  is  a  director  shall  preside  as  chairman 
at  a  meeting  of  shareholders,  but,  if  there  is  no 
president  or  such  a  vice-president  or  if  at  a  meeting 
none  of  them  is  present  within  fifteen  minutes  after 
the  time  appointed  for  the  holding  of  the  meeting, 
the  shareholders  present  shall  choose  a  person  from 
their  number  to  be  the  chairman. 

76.  A  shareholder  and  any  other  person  entitled  to  attend 
a  meeting  of  shareholders  of  a  provincial  corporation  may  in 
any  manner  and  at  any  time  waive  notice  of  a  meeting  of 
shareholders,  and  attendance  of  any  such  person  at  a  meeting 
of  shareholders  is  a  waiver  of  notice  of  the  meeting,  except 
where  the  shareholder  attends  a  meeting  for  the  express  pur- 
pose of  objecting  to  the  transaction  of  any  business  on  the 
grounds  that  the  meeting  is  not  lawfully  called. 
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(5)  Les   deliberations   des   assemblies   extraordinaires   et  O"«t'ons 
annuelles  sont  reputees  des  questions  sp^ciales.  Font  excep-  ^p^*^'^'" 
tion  ^  cette  regie  lexamen  du  proces-verbal  de  Tassembiee 
prec^dente,  des  etats  financiers  et  du  rapport  du  v^rificateur, 
rejection  des  administrateurs  de  meme  que  le  renouvellement 

du  mandat  du  verificateur. 

(6)  L'avis  de  Passcmbiee  dont  I'ordre  du  jour  comporte  des  ^^^"^ 
questions  sp^ciales  enonce  ou  est  accompagne  d'une   note 
enon^ant : 

a)  leur  nature,  avec  suffisamment  de  details  pour  per- 
mettre  k  I'actionnaire  de  se  faire  une  idee  eclairee 
de  celle-ci; 

b)  le  texte  de  la  resolution  speciale  ou  du  rdglement 
interieur  devant  etre  soumis  h  Tassembiee. 

75  Sous  reserve  de  la  presente  loi  et  du  reglement  inte-  Assemble 

,,  .  .      .    ,  des  action- 

neur  d  une  compagnie  provinciale  :  naires 

a)  il  est  dispose  des  questions  soumises  k  Texamen  des 
actionnaires  de  la  compagnie  provinciale  k  la  majo- 
rite  des  voix  exprimees,  et  le  president  de  I'assem- 
biee  n'a  pas  voix  preponderante  en  cas  de  partage 
des  voix; 

b)  le  president  de  I'assembiee  peut,  avec  le  consente- 
mcnt  de  I'assembiee.  sous  reserve  des  paragraphes 
74  (3)  et  (4),  et  sous  reserve  des  conditions  que  I'as- 
sembiee impose.  I'ajourner  et  en  changer  le  lieu; 

c)  le  president,  ou  en  son  absence,  un  vice-president 
qui  est  administrateur.  preside  I'assembiee  des 
actionnaires.  Toutefois.  en  I'absence  de  ces  person- 
nes  dans  les  quinze  minutes  qui  suivent  I'heure  fixee 
pour  la  tenue  de  I'assembiee,  les  actionnaires  pre- 
sents choisissent  parmi  eux  un  president. 

76  Us  actionnaires  et  les  autres  personnes  qui  ont  le  droit  f^."^";^^*^''''" 
d'assister  k  une  assembiee  des  actionnaires  de  la  compagnie 
provinciale  peuvent,  de  quelque  fa^on  que  ce  soit  et  a  n'im- 

porte  quel  moment,  renoncer  a  l'avis  de  convocation.  Leur 
presence  k  I'assembiee  equivaut  a  une  telle  renonciation,  sauf 
lorsqu'elles  y  assistent  specialement  pour  s'opposer  aux  deli- 
berations pour  le  motif  que  I'assembiee  n'est  pas  reguliere- 
ment  convoquee. 
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77. — (1)  A  shareholder  of  a  provincial  corporation  entitled 
to  vote  at  a  meeting  of  shareholders  may, 

(a)  submit  to  the  corporation  notice  of  a  prop>osal;  and 

(b)  discuss  at  the  meeting  any  matter  in  respect  of 
which  the  shareholder  would  have  been  entitled  to 
submit  a  proposal. 

(2)  Where  a  provincial  corporation  receives  notice  of  a  pro- 
{X)sal  and  the  corporation  solicits  proxies,  it  shall  set  out  the 
proposal  in  the  management  information  circular  required  by 
section  112  of  the  Business  Corporations  Act,  1982,  as  incor- 
porated into  this  Act  by  section  86,  or  it  shall  attach  the  pro- 
posal to  the  information  circular. 

(3)  If  so  requested  by  a  shareholder  giving  notice  of  a  pro- 
posal, the  provincial  corporation  shall  include  in  the  manage- 
ment information  circular  or  attach  thereto  a  statement  by  the 
shareholder  of  not  more  than  two  hundred  words  in  support 
of  the  proposal  along  with  the  name  and  address  of  the 
shareholder. 


Proposal  may 

include 

nominations 


Where  subss. 
(2,  3)  do 
not  apply 


(4)  A  proposal  may  include  nominations  for  the  election  of 
directors  if  the  proposal  is  signed  by  one  or  more  holders  of 
shares  representing  in  the  aggregate  not  less  than  5  per  cent  of 
the  shares  or  5  per  cent  of  the  shares  of  a  class  or  series  of 
shares  of  the  corporation  entitled  to  vote  at  the  meeting  to 
which  the  proposal  is  to  be  presented,  but  this  subsection  does 
not  preclude  nominations  being  made  at  a  meeting  of 
shareholders. 

(5)  A  provincial  corporation  is  not  required  to  comply  with 
subsections  (2)  and  (3)  where, 

(a)  the  proposal  is  not  submitted  to  the  corporation  at 
least  sixty  days  before  the  anniversary  date  of  the 
last  annual  meeting,  if  the  matter  is  proposed  to  be 
raised  at  an  annual  meeting,  or  at  least  sixty  days 
before  a  meeting  other  than  the  annual  meeting,  if 
the  matter  is  proposed  to  be  raised  at  a  meeting 
other  than  the  annual  meeting; 

(b)  it  clearly  appears  that  the  proposal  is  submitted  by 
the  shareholder  primarily  for  the  purpose  of  enforc- 
ing a  personal  claim  or  redressing  a  personal  griev- 
ance against  the  corporation  or  any  of  its  directors, 
officers  or  security  holders,  or  for  a  purpose  that  is 
not  related  in  any  significant  way  to  the  business  or 
affairs  of  the  corporation; 
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77  (1)  L'actionnaire  de  la  compagnie  provinciale  habile  a  Proposition 
voter  lors  de  Tassemblee  des  actionnaires  F>eut : 

a)  deposer  aupres  de  la  compagnie  un  avis  de  proposi- 
tion; 

b)  discuter  au  cours  de  cette  assemblee  des  questions 
qui  auraient  pu  faire  Tobjet  dune  proposition  de  sa 
part. 


(2)  La  compagnie  provinciale  qui  re^oit  un  avis  de  proposi-  Diffusion  de 
tion  et  sollicite  des  procurations  fait  figurer  la  proposition      p^°p°*"'0" 
dans  la  circulaire  d'information  de  la  direction  exig^e  par  Par- 
ticle 112  de  la  Loi  de  1982  sur  les  compagnies,  incorpore  a  la  1^2.  chap.  4 
pr^sente  loi  par  Tarticle  86,  ou  la  fait  annexer  ^  la  circulaire. 


(3)  A  la  demande  de  l'actionnaire  qui  donne  I'avis  de  pro- 
position, la  compagnie  provinciale  inclut  dans  la  circulaire 
d'information  de  la  direction  ou  annexe  ^  la  circulaire  un 
expose  d'au  plus  deux  cents  mots  prepare  par  celui-ci  ^  Tappui 
de  la  proposition,  de  meme  que  ses  nom  et  adresse. 

(4)  La  proposition  pcut  faire  6tat  de  candidatures  en  vue  de 
r^lection  des  administrateurs.  si  elle  est  signee  par  un  ou  plu- 
sieurs  actionnaires  detenant  ensemble  au  moins  5  pour  cent 
des  actions  ou  de  celles  d'une  cat^gorie  ou  s^rie  donnant  le 
droit  dc  vote  lors  de  I'assembl^e  k  laquelle  les  propositions 
doivent  ctre  pr^sent^es.  Le  present  paragraphe  n'empeche 
toutefois  pas  la  presentation  de  candidatures  au  cours  de  I'as- 
sembl^e. 

(5)  La  compagnie  provinciale  nest  pas  tenue  de  se  confor- 
mer  aux  paragraphes  (2)  et  (3) : 

a)  si  la  proposition  ne  lui  est  pas  soumise  au  moins  soi- 
xante  jours  avant  I'expiration  d'un  d^lai  d'un  an  h 
compter  de  la  derniere  assemblee  annuelle  lorsque 
la  question  doit  etre  soulevee  lors  de  I'assemblee 
annuelle.  ou  au  moins  soixante  jours  au  prealable 
dans  les  autres  cas; 

b)  s'il  apparait  nettement  que  la  proposition  a  pour 
objet  principal,  soit  une  demande  personnelle  ou  le 
redressement  d'un  grief  personnel  contre  la  compa- 
gnie ou  I'un  de  ses  administrateurs,  dirigeants  ou 
d^tenteurs  de  valeurs  mobilieres,  soit  une  question 
qui  n'a  aucun  lien  important  avec  les  affaires  de  la 
compagnie; 


D^laration  k 
I'appui  de  ia 
proposition 


La  proposi- 
tion peut 
faire  itat  des 
candidatures 


Non- 
application 
des  par.  (2) 
et(3) 
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Where  no 
liability 


(c)  the  corporation,  at  the  shareholder's  request, 
included  a  proposal  in  a  management  information 
circular  relating  to  a  meeting  of  shareholders  held 
within  two  years  preceding  the  receipt  of  the 
request,  and  the  shareholder  failed  to  present  the 
proposal,  in  person  or  by  proxy,  at  the  meeting;  or 

(d)  substantially  the  same  proposal  was  submitted  to 
shareholders  in  a  management  information  circular 
or  a  dissident's  information  circular  relating  to  a 
meeting  of  shareholders  held  within  two  years  pre- 
ceding the  receipt  of  the  shareholder's  request  and 
the  proposal  was  defeated. 

(6)  No  provincial  corporation  or  person  acting  on  its  behalf 
incurs  any  liability  by  reason  only  of  circulating  a  proposal  or 
statement  in  compliance  with  this  section. 


Where 
refusal 
to  circulate 
proposal 


(7)  Where  a  provincial  corporation  refuses  to  include  a  pro- 
posal in  a  management  information  circular,  it  shall,  within 
ten  days  after  receiving  the  proposal,  send  notice  to  the  share- 
holder submitting  the  proposal  of  its  intention  to  omit  the  pro- 
posal from  the  management  information  circular  and  send  to 
the  shareholder  a  statement  of  reasons  for  the  refusal. 


Application 
to  Court 


(8)  Upon  the  application  of  a  shareholder  aggrieved  by  a 
provincial  corporation's  refusal  under  subsection  (7),  the  High 
Court  of  Justice  may  restrain  the  holding  of  the  meeting  to 
which  the  proposal  is  sought  to  be  presented  and  make  any 
further  order  it  thinks  fit. 


Idem 


(9)  The  provincial  corporation  or  any  person  aggrieved  by  a 
proposal  may  apply  to  the  High  Court  of  Justice  for  an  order 
permitting  the  provincial  corporation  to  omit  the  proposal 
from  the  management  information  circular,  and  the  court,  if  it 
is  satisfied  that  subsection  (5)  applies,  may  make  such  order 
as  it  thinks  fit. 


Notice  to 
Superin- 
tendent 


(10)  An  applicant  under  subsection  (8)  or  (9)  shall  give  the 
Superintendent  notice  of  the  application  and  the  Superin- 
tendent is  entitled  to  appear  and  be  heard  in  person  or  by 
counsel. 


Definition 
"proposition' 


(11)  In  this  section,  "proposal"  means  a  matter  that  a 
shareholder  entitled  to  vote  proposes  to  raise  at  a  meeting  of 
shareholders. 


Lists  of 
shareholders 


78. — (1)  A  provincial  corporation  shall  prepare  a  list  of 
shareholders  entitled  to  receive  notice  of  a  meeting,  arranged 
in  alphabetical  order  and  showing  the  number  of  shares  held 
by  each  shareholder,  which  list  shall  be  prepared, 
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c)  si  au  cours  dcs  deux  ans  pr^c^dant  la  reception  de 
sa  demande,  i'actionnaire  avail  omis  de  presenter  k 
Tassembl^e,  en  p)ersonne  ou  par  son  fond6  de  pou- 
voir,  une  proposition  que  la  compagnie  avait  fait 
Hgurer,  ^  sa  demande,  dans  une  circulaire  d'infor- 
mation  de  la  direction  relative  a  cette  assemblee; 

d)  si  une  proposition  h  peu  pr^s  identique  a  €t6  sou- 
mise  aux  actionnaires  dans  une  circulaire  d'informa- 
tion  de  la  direction,  ou  une  circulaire  d'information 
d'un  dissident,  relative  k  une  assemblee  qui  a  eu 
lieu  dans  les  deux  ans  prdc^dant  la  reception  de  la 
demande  de  Tactionnaire,  et  a  ^t^  rejet^e. 

(6)  La  compagnie  provinciale  ou  ses  mandataires  n'enga-  Responsabuw 
gent  pas  leur  responsabilit^  pour  le  seul  motif  qu*ils  diffusent 

une  proposition  ou  un  expose  conform^ment  au  present  arti- 
cle. 

(7)  La  compagnie  provinciale  qui  refuse  d'inclure  une  pro-  Jjfusef'ia 
position  dans  la  circulaire  d'information  de  la  direction  fait  proposition 
parvenir  h  I'actionnaire  qui  la  soumise,  dans  les  dix  jours  de 

sa  reception,  un  avis  exposant  les  motifs  de  son  refus. 

(8)  A  la  requite  de  I'actionnaire  l^s^  par  le  refus  de  la  com-  Rcquetc 
pagnie  provinciale  communique  aux  termes  du  paragraphe 

(7),  la  Haute  Cour  peut  interdire  la  tenue  de  I'assemblde  au 
cours  de  laquelle  on  tente  de  presenter  la  proposition,  et  peut 
rendre  I'ordonnance  additionnelle  quelle  estime  pertinente. 

(9)  La  compagnie  provinciale  ou  toute  personne  \6s€c  par  •''«'" 
une  proposition  peut  demander  k  la  Haute  Cour,  par  voie  de 
requete,  de  rendre  une  ordonnance  autorisant  la  compagnie  k 
omettre  ccttc  proposition  de  la  circulaire  d'information  de  la 
direction.  Lc  tribunal  peut  rendre  I'ordonnance  qu'il  estime 
pertinente  s'il  est  convaincu  que  le  paragraphe  (5)  s'applique. 


(10)  L'auteur  de  la  requete  pr^sentde  aux  termes  des  para- 
graphes  (8)  ou  (9)  en  donne  avis  au  surintendant.  Celui-ci 
peut  comparaitre  et  se  faire  entendre  en  personne  ou  par  I'in- 
term^diaire  d'un  avocat. 


Avis  au 
surintendant 


(11)  Dans  le  present  article,  «proposition>>  s'entend  de  toute  '^p^l 
question  qu'un  actionnaire  qui  a  le  droit  de  voter  se  propose 
de  soulever  lors  dune  assemblee  des  actionnaires. 

78  (1)  U  compagnie  provinciale  dresse  une  liste  alphabe-  ];^^;^.^^^ 
tique  des  actionnaires  qui  ont  le  droit  de  recevoir  avis  des 
assemblies,  en  y  mentionnant  le  nombre  d'actions  detenues 
par  chacun : 
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(a)  if  a  record  date  is  fixed  under  subsection  73  (2),  not 
later  than  ten  days  after  such  record  date;  or 

(b)  if  no  record  date  is  fixed, 

(i)  at  the  close  of  business  on  the  day  immedi- 
ately preceding  the  day  on  which  notice  is 
given,  or 

(ii)  where  no  notice  is  given,  on  the  day  on  which 
the  meeting  is  held. 

Entitlement  (2)  Subjcct  to  scctions  59  to  67,  where  a  provincial  corpora- 
tion fixes  a  record  date  under  subsection  73  (2),  a  person 
named  in  the  list  prepared  under  clause  (1)  (a)  is  entitled  to 
vote  the  shares  shown  opposite  the  person's  name  at  the 
meeting  to  which  the  list  relates,  except  to  the  extent  that, 

(a)  the  person  has  transferred  any  of  the  shares  after 
the  record  date;  and 

(b)  the  transferee  of  those  shares, 

(i)  produces  proi:)erly  endorsed  share  certificates, 
or 

(ii)  otherwise  establishes  ownership  of  the  shares, 

and  demands,  not  later  than  ten  days  before  the 
meeting,  or  such  shorter  period  before  the  meeting 
as  the  by-laws  of  the  corporation  may  provide,  that 
the  transferee's  name  be  included  in  the  list  before 
the  meeting, 

in  which  case  the  transferee  is  entitled  to  vote  those  shares  at 
the  meeting. 

'<*'"'  (3)  Subject  to  sections  59  to  67,  where  a  provincial  corpora- 

tion does  not  fix  a  record  date  under  subsection  73  (2),  a  per- 
son named  in  a  list  prepared  under  clause  (1)  (b)  is  entitled  to 
vote  the  shares  shown  opposite  the  person's  name  at  the 
meeting  to  which  the  list  relates,  except  to  the  extent  that, 

(a)  the  person  has  transferred  any  of  the  shares  after 
the  date  on  which  the  list  prepared  under  clause 
(1)  (b)  was  prepared;  and 

(b)  the  transferee  of  those  shares, 

(i)  produces  properly  endorsed  share  certificates, 
or 
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a)  dans  les  dix  jours  suivant  la  date  de  cloture  des 
registres,  si  elle  est  fixee  en  vertu  du  paragraphe  73 
(2); 

b)  ^  d^faut  d'une  date  de  cloture  des  registres  : 

(i)  k  rheure  de  fermeture  des  bureaux,  la  veille 
du  jour  de  I'avis, 

(ii)  en  I'abscnce  d'avis,  le  jour  de  I'assemblee. 

(2)  Sous  reserve  des  articles  59  k  67,  si  la  compagnie  provin-  d™''  '^^  ^°'« 
ciale  fixe  une  date  de  cloture  des  registres  aux  termes  du  para- 
graphe 73  (2),  les  personnes  inscrites  sur  la  liste  ^tablie  aux 
termes  de  Talinda  (1)  a)  sont  habiles  k  exercer,  h  Tassemblee 
vis6e  par  la  liste.  le  droit  de  vote  rattachd  aux  actions  qui  figu- 
rent  en  regard  de  leur  nom.  Toutefois.  le  cessionnaire  de  ces 
actions  peut  exercer  ce  droit  dans  la  mesure  ou  : 

a)  d'une  part,  la  cession  est  post^rieure  ^  la  date  de 
cl6ture  des  registres; 

b)  d'autre  part,  le  cessionnaire  : 

(i)  ou  bien  produit  les  certificats  d'actions  r^gu- 
lidrement  endoss^s, 

(ii)  ou  bien  fait  d'une  autre  fa^on  la  preuve  de 
son  titre, 

ct  exige,  au  moins  dix  jours  avant  I'assemblee  ou 
dans  le  ddlai  plus  court  dtabli  par  le  r^glement  inte- 
ricur  de  la  compagnie.  I'inscription  de  son  nom  sur 
la  liste. 


(3)  Sous  reserve  des  articles  59  ^  67.  si  la  compagnie  provin- 
ciale  ne  fixe  aucune  date  de  cloture  des  registres  aux  termes 
du  paragraphe  73  (2).  les  personnes  inscrites  sur  la  liste  eta- 
blie  aux  termes  de  Talin^a  (1)  b)  sont  habiles  a  exercer.  a  I'as- 
semblee vis^e  par  la  liste,  le  droit  de  vote  rattache  aux  actions 
qui  figurent  en  regard  de  leur  nom.  Toutefois,  le  cessionnaire 
de  ces  actions  peut  exercer  ce  droit  dans  la  mesure  ou  : 

a)  d'une  part,  la  cession  est  posterieure  a  la  date  a 
laquelle  la  liste  dtablie  aux  termes  de  ralin^a  (1)  b) 
a  6x6  dress^e; 

b)  d'autre  part,  le  cessionnaire  : 

(i)  ou  bien  produit  les  certificats  d'actions  regu- 
lidrement  endoss^s. 


Idem 
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(ii)  otherwise  establishes  ownership  of  the  shares, 

and  demands,  not  later  than  ten  days  before  the 
meeting,  or  such  shorter  period  before  the  meeting 
as  the  by-laws  of  the  corporation  may  provide,  that 
the  transferee's  name  be  included  in  the  list  before 
the  meeting, 

in  which  case  the  transferee  is  entitled  to  vote  those  shares  at 
the  meeting. 

Examination        (4)  /^  shareholder  of  a  provincial  corporation  may  examine 
the  list  of  shareholders, 

(a)  during  usual  business  hours  at  the  principal  place  of 
business  of  the  corporation  or  at  the  place  where  its 
securities  register  is  maintained;  and 

(b)  at  the  meeting  of  shareholders  for  which  the  list  was 
prepared. 


Quorum 


Idem 


Idem 


79. — (1)  Unless  the  by-laws  otherwise  provide,  the  holders 
of  a  majority  of  the  shares  entitled  to  vote  at  a  meeting  of 
shareholders,  whether  present  in  person  or  represented  by 
proxy,  constitute  a  quorum. 

(2)  If  a  quorum  is  present  at  the  opening  of  a  meeting  of 
shareholders,  the  shareholders  present  may,  unless  the  by- 
laws otherwise  provide,  proceed  with  the  business  of  the 
meeting  notwithstanding  that  a  quorum  is  not  present 
throughout  the  meeting. 

(3)  If  a  quorum  is  not  present  at  the  time  appointed  for  a 
meeting  of  shareholders,  or  within  such  reasonable  time  there- 
after as  the  shareholders  present  may  determine,  the  share- 
holders present  may  adjourn  the  meeting  to  a  fixed  time  and 
place  but  may  not  transact  any  other  business. 


Voting  rights  gQ, — (J)  Each  share  in  a  class  of  shares  of  a  provincial 
corporation  entitles  the  holder  to  one  vote  at  all  meetings  of 
holders  of  that  class  of  shares. 

Representative  (2)  Where  a  body  corporate  or  association  is  a  shareholder 
of  a  provincial  corporation,  the  provincial  corporation  shall 
recognize  any  individual  authorized  by  a  resolution  of  the 
directors  or  governing  body  of  the  body  corporate  or  associa- 
tion to  represent  it  at  meetings  of  shareholders  of  the  provin- 
cial corporation. 


Idem 


(3)  An  individual  authorized  as  set  out  in  subsection  (2) 
may  exercise  on  behalf  of  the  body  corporate  or  association 
he  or  she  represents  all  the  powers  it  could  exercise  if  it  were 
an  individual  shareholder. 
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(ii)  ou  bien  fait  d'une  autre  fa?on  la  preuve  de 
son  titre, 

et  exige  au  moins  dix  jours  avant  Tassemblde  ou 
dans  le  ddlai  plus  court  etabli  par  le  reglement  inte- 
ricur  de  la  compagnie,  I'inscription  de  son  nom  sur 
la  iiste. 

(4)  L'actionnaire  d'une  compagnie  provinciale  peut  consul-  Consultation 
ter  la  Iiste  des  actionnaires  :  '^^  '^  '""^ 

a)  pendant  les  heures  de  bureau  k  I'^tablissement  prin- 
cipal de  la  compagnie  ou  a  Tendroit  ou  est  situ6  son 
registre  des  valeurs  mobilidres; 

b)  lors  de  Tassemblde  des  actionnaires  pour  laquelle  la 
Iiste  a  ^t^  prdpar^e. 

79  (1)  Sauf  disposition  contraire  du  rdglement  int^rieur,  le  0"orum 
quorum  est  atteint  lorsque  sont  presents  ou  repr^sent^s  les 
d^tenteurs  d'actions  disposant  de  la  majority  des  voix  qui  peu- 

vent  etre  exprim6es  lors  dune  assemblee  des  actionnaires. 

(2)  Sauf  disposition  contraire  du  rdglement  int^rieur,  il  suf-  •'^c'" 
fit  que  le  quorum  soit  atteint  k  I'ouverture  de  I'assembl^e 
pour  que  les  actionnaires  presents  puissent  delib^rer. 

(3)  En  Tabsence  de  quorum,  k  I'ouverture  de  I'assembl^e  ou  ^^^"^ 
aprds  une  p^riode  de  temp>s  que  les  actionnaires  presents 
jugent  suffisante,  ces  derniers  peuvent  ajourner  I'assemblde  a 
une  date,  une  heure  et  un  lieu  precis,  mais  ne  peuvent  autre- 
ment  d^lib^rer. 

80  (1)  Chaque  action  d'une  catdgorie  d'actions  de  la  com-  Droit  de  vote 
pagnie  provinciale  donne  au  d^tenteur  le  droit  d'exprimer  une 

voix  aux  assemblies  des  actionnaires  d^tenteurs  des  actions  de 
cette  cat^gorie. 

(2)  La  compagnie  provinciale  qui  compte  parmi  ses  action-  Reprtsentam 
naires  une  personne  morale  ou  une  association  permet  au  par- 

ticulier  autoris^  k  cette  fin  par  resolution  des  administrateurs 
ou  de  la  direction  de  la  personne  morale  ou  de  I'association  de 
la  repr^senter  aux  assemblees  des  actionnaires. 

(3)  Le  particulier  accr^ditd  aux  termes  du  paragraphe  (2) 
peut  exercer,  pour  le  compte  de  la  personne  morale  ou  de 
I'association  qu'il  represente,  tous  les  pouvoirs  que  cette  der- 
nidre  pourrait  exercer  k  titre  d'actionnaire  si  elle  etait  un  par- 
ticulier. 


Idem 
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Joint 
shareholders 


Method  of 
voting 


Idem 


(4)  Unless  the  by-laws  otherwise  provide,  where  two  or 
more  persons  hold  shares  jointly,  one  of  those  holders  present 
at  a  meeting  of  shareholders  may  in  the  absence  of  the  others 
vote  the  shares,  but  if  two  or  more  of  those  persons  are  pres- 
ent, in  person  or  by  proxy,  they  shall  vote  as  one  on  the 
shares  jointly  held  by  them. 

81. — (1)  Unless  the  by-laws  otherwise  provide,  voting  at  a 
meeting  of  shareholders  shall  be  by  show  of  hands,  except 
where  a  ballot  is  demanded  by  a  shareholder  or  proxyholder 
entitled  to  vote  at  the  meeting. 

(2)  A  shareholder  or  proxyholder  may  demand  a  ballot 
either  before  or  after  any  vote  by  show  of  hands. 


Entry  in 
minutes 


(3)  Unless  a  ballot  is  demanded,  an  entry  in  the  minutes  of 
a  meeting  of  shareholders  to  the  effect  that  the  chairman 
declared  a  motion  to  be  carried  is  admissible  in  evidence  as 
prima  facie  proof  of  the  fact  without  proof  of  the  number  or 
proportion  of  the  votes  recorded  in  favour  of  or  against  the 
motion. 


Effect  of 

signed 

resolutions 


82. — (1)  Except  for  a  resolution  in  relation  to  which  a 
written  statement  is  submitted  by  a  director  under  subsection 
96  (2)  or  in  relation  to  which  representations  in  writing  are 
submitted  by  an  auditor  under  subsection  1 13  (6), 

(a)  a  resolution  in  writing  signed  by  all  the  shareholders 
entitled  to  vote  on  that  resolution  at  a  meeting  of 
shareholders  is  as  valid  as  if  it  had  been  passed  at  a 
meeting  of  the  shareholders;  and 


(b)  a  resolution  in  writing  dealing  with  all  matters 
required  by  this  Act  to  be  dealt  with  at  a  meeting  of 
shareholders,  and  signed  by  all  the  shareholders 
entitled  to  vote  at  that  meeting,  satisfies  all  the 
requirements  of  this  Act  relating  to  that  meeting  of 
shareholders. 


Copy  of 
resolution 
kept  with 
minutes 

Requisition 
for 

shareholders 
meeting 


(2)  A  copy  of  every  resolution  referred  to  in  subsection  (1) 
shall  be  kept  with  the  minutes  of  the  meeting  of  shareholders. 

83. — (1)  On  notice  to  the  Superintendent,  the  holders  of 
not  less  than  5  per  cent  of  the  issued  shares  of  a  provincial 
corjwration  that  carry  the  right  to  vote  at  a  meeting  sought  to 
be  held  may  requisition  the  directors  to  call  a  meeting  of 
shareholders  for  the  purposes  stated  in  the  requisition. 
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(4)  Sauf  disposition  conlraire  du  reglement  interieur,  si  plu- 
sieurs  personnes  detiennent  des  actions  en  commun,  le  code- 
tenteur  present  a  une  assembl^e  peut,  en  I'absence  des  autres, 
exercer  le  droit  de  vote  rattache  aux  actions.  Si  plusieurs 
cod^tenteurs  sonl  presents  ou  represent^s,  ils  votent  comme 
un  scul  actionnaire  en  ce  qui  concerne  les  actions  detenues  en 
commun. 


Cod^tenteurs 


81  (1)  Sauf  disposition  contraire  du  rdglement  int6rieur,  le  ^°^^ 
vote  lors  dune  assemblee  des  actionnaires  se  fait  a  main  levee 
ou,  k  la  demande  de  tout  actionnaire  ou  fondf  de  pouvoir 
habile  k  voter,  au  scrutin. 

(2)   Les  actionnaires  ou   les   fond^s  de   pouvoir  peuvent  ''*«'" 
demander  un  vote  au  scrutin  avant  ou  aprds  tout  vote  k  main 
lev^c. 


(3)  Sauf  si  Ic  vote  au  scrutin  est  demand^,  I'inscription  au 
procds-vcrbal  de  Tassembke  des  actionnaires  selon  laquelle  le 
president  a  d^clar^  une  proposition  adoptee  est  recevable 
comme  preuve  prima  facie  de  son  adoption  sans  qu'il  soil 
n^cessaire  de  prouver  le  nombre  de  voix  favorables  ou  dissi- 
dentes. 


Inscription  au 
procte-verbal 


82  ( I )   Sauf  s'il   s'agit   d'unc   resolution   relativement   a  ^  resolution 
laquelle  une  declaration  ^crite  a  et^  presentee  par  un  adminis-  d  assembi^e 
trateur  aux  termes  du  paragraphe  96  (2)  ou  des  observations 
ont  6x6  prdsent^es  par  ^crit  par  le  v^rificateur  aux  termes  du 
paragraphe  113  (6) : 

a)  la  resolution  ^crite  sign^e  de  tous  les  actionnaires 
habiles  h  voter  sur  la  resolution  lors  d'une  assem- 
blee des  actionnaires  a  la  meme  vaieur  que  si  elle 
avait  eie  adoptee  lors  dune  telle  assemblee; 

b)  la  resolution  ecrite  portant  sur  toutes  les  questions 
qui  doivent.  selon  la  presente  loi,  etre  traitees  lors 
d'une  assemblee  des  actionnaires  et  signee  par  tous 
les  actionnaires  habiles  a  voter  lors  de  cette  assem- 
blee, repond  aux  conditions  de  la  presente  loi  relati- 
ves k  cette  assemblee. 

(2)  Un  exemplaire  des  resolutions  visees  au  paragraphe  (1)  J^'^j^Su- 

est  conserve  avec  les  procds-verbaux  des  assemblees.  tion  conser- 

ve avec  les 
proc6s- 
verbaux 

183  (1)  Apres  en  avoir  notifie  le  surintendam,  les  deten-  ^^^.'^^^.J^' 
tcurs  d'au  moins  5  pour  cent  des  actions  emises  par  la 
compagnie  provinciale  et  ayant  le  droit  de  vote  k  I'assemblee 
dont  la  tenue  est  demandee  peuvent  exiger  des  administra- 
teurs  la  convocation  d'une  assemblee  aux  fins  enoncees  dans 
la  demande. 
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Idem 


Duty  of 
directors  to 
call  meeting 


Where 
requisitioner 
may  call 
meeting 


Calling  of 
meeting 


Repayment 

of 

expenses 


Requisition 
to  Court 


Idem 


(2)  The  requisition  referred  to  in  subsection  (1)  shall  state 
the  business  to  be  transacted  at  the  meeting  and  shall  be  sent 
to  the  principal  place  of  business  of  the  corporation. 

(3)  Upon  receiving  the  requisition  referred  to  in  subsection 
(1),  the  directors  shall  call  a  meeting  of  shareholders  to  trans- 
act the  business  stated  in  the  requisition  unless, 

(a)  a  record  date  has  been  fixed  under  subsection  73  (2) 
and  notice  thereof  has  been  given  under  sut>section 
73  (4); 

(b)  the  directors  have  called  a  meeting  of  shareholders 
and  have  given  notice  thereof  under  section  74;  or 

(c)  the  business  of  the  meeting  as  stated  in  the  requi- 
sition includes  matters  described  in  clauses 
77  (5)  (b),  (c)  and  (d). 

(4)  Subject  to  subsection  (3),  if  the  directors  do  not  within 
twenty-one  days  after  receiving  the  requisition  referred  to  in 
subsection  (1)  call  a  meeting,  any  shareholder  who  signed  the 
requisition  may  call  a  meeting. 

(5)  A  meeting  called  under  this  section  shall  be  called  as 
nearly  as  possible  in  the  manner  in  which  meetings  are  to  be 
called  under  the  by-laws  and  this  Part. 

(6)  The  provincial  corporation  shall  reimburse  the  share- 
holders for  the  expenses  reasonably  incurred  by  them  in  requi- 
sitioning, calling  and  holding  the  meeting  unless  the  share- 
holders have  not  acted  in  good  faith  and  in  the  interest  of  the 
shareholders  of  the  corporation  generally. 

84. — (1)  If  for  any  reason  it  is  impracticable  to  call  a 
meeting  of  shareholders  of  a  provincial  corporation  in  the 
manner  in  which  meetings  of  those  shareholders  may  be  called 
or  to  conduct  the  meeting  in  the  manner  prescribed  by  the  by- 
laws and  this  Act,  or  if  for  any  other  reason  the  High  Court  of 
Justice  thinks  fit,  the  court,  upon  the  application  of  a  director 
or  a  shareholder  entitled  to  vote  at  the  meeting,  may  order  a 
meeting  to  be  called,  held  and  conducted  in  such  manner  as 
the  court  directs  and  upon  such  terms  as  to  security  for  the 
costs  of  holding  the  meeting  or  otherwise  as  the  court  consid- 
ers appropriate. 

(2)  Without  restricting  the  generality  of  subsection  (1),  the 
court  may  order  that  the  quorum  required  by  the  by-laws  or 
this  Act  be  varied  or  dispensed  with  at  a  meeting  called,  held 
and  conducted  under  this  section. 


1987 


COMPAGNIES  DE  PR£t  ET  DE  FIDUCIE 


133 


(2)  La  demande  visee  au  paragraphe  (1)  6nonce  les  ques-  ^'^"* 
tions  devant  etre  iraitees  lors  de  I'assemblee  et  est  envoyee  a 
i'^tablissement  principal  de  la  compagnie. 


(3)   Les   administrateurs   convoquent   une   assembl^e   dds 

tc  au  paragn . 
rer  des  questions  qui  y  sont  dnonc^es,  k  moins  : 


^^^    Obligation 

reception  de  la  demande  vis^e  au  paragraphe  (1),  pour7elibd-  fraUlTlit' 

convoqucr 
I'assemblee 


a)  que  I'avis  d'une  date  de  cloture  des  registres  fix6e 
aux  termes  du  paragraphe  73  (2)  n'ait  d^j^  €t€ 
donn^  aux  termes  du  paragraphe  73  (4); 

b)  qu'ils  n'aient  d^j^  convoqu6  une  assembl^e  et 
donn^  I'avis  prdvu  ^  I'article  74; 

c)  que  des  questions  h  I'ordre  du  jour  6nonc^es  dans  la 
demande  ne  portent  sur  les  cas  vis^s  aux  alindas  77 
(5)  b).  c)  et  d). 

(4)  Sous  reserve  du  paragraphe  (3),  si  les  administrateurs  ne  Lauteur  de  la 
convoquent  pas  I'assemblee  dans  les  vingt  et  un  jours  suivant  roJITcIIlIier"' 
la  reception  de  la  demande  vis^c  au  paragraphe  (1),  tout  I'assembKe 
signataire  de  la  demande  peut  le  faire. 

(5)  L'assemblde  convoquee  aux  termes  du  present  article  Convocation 
Test  d'une  maniere  aussi  conforme  que  possible  au  reglement  lassembwc 
int^rieur  et  k  la  pr^sente  partie. 

(6)  Sauf  Ic  cas  ou  les  actionnaires  n'auraient  pas  agi  de  Rcmbourse- 
bonne  foi  et  dans  I'int^ret  commun  des  actionnaires  de  la 
compagnie  provinciale.  celle-ci  leur  rembourse  les  frais  nor- 

maux  engages  pour  demander,  convoquer  et  tenir  I'assemblde. 

84  (1)  Si  elle  le  juge  k  propos,  notamment  dans  le  cas  oH  convocation 
U  scrail  impossible  pour  une  raison  quelconque  de  convoquer  Tribunal 
r^gulidrement  I'assemblee  ou  de  la  tenir  selon  le  rdglement 
int^rieur  ou  la  pr^sente  loi,  la  Haute  Cour  peut,  k  la  requete 
d'un  administrateur  ou  d'un  actionnaire  habile  a  voter  k  I'as- 
semblee, ordonner  la  convocation  et  la  tenue  de  I'assemblee 
conformdment  k  scs  directives.  Elle  peut  subordonner  I'ordon- 
nance  aux  conditions  qu'elle  juge  appropri6es,  notamment 
celles  relatives  k  la  caution  pour  les  frais  engages  aux  fins  de 
la  tenue  de  I'assemblee. 

(2)  Le  tribunal  peut  notamment,  k  I'occasion  d'une  assem-  ''•«='" 
biee  convoquee  et  tenue  en  application  du  present  article, 
ordonner  la  modification  ou  la  dispense  du  quorum  exige  par 
le  reglement  interieur  ou  la  presente  loi. 
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Effect  of 
meeting 


Notice  to 
Superin- 
tendent 


Application 
to 

court  re: 
directors  and 
auditors 


Notice  to 
Superin- 
tendent 


Notice  of 
orders 


(3)  A  meeting  called,  held  and  conducted  under  this  section 
is  for  all  purposes  a  meeting  of  shareholders  of  the  provincial 
corporation  duly  called,  held  and  conducted. 

(4)  A  person  applying  under  subsection  (1)  shall  give  notice 
of  the  application  to  the  Superintendent  before  the  hearing 
and  shall  deliver  a  copy  of  the  court's  order,  if  any,  to  the 
Superintendent.  1 

85. — (1)  A  shareholder  or  director  of  a  provincial  cor- 
poration or  the  corporation  may  apply  to  the  High  Court  of 
Justice  to  determine  any  controversy  with  respect  to  an 
election  or  appointment  of  a  director  or  auditor  of  the 
corporation. 

(2)  A  person  applying  under  subsection  (1)  shall  give  notice 
of  the  application  to  the  Superintendent  before  the  hearing 
and  shall  deliver  a  copy  of  the  court's  order,  if  any,  to  the 
Superintendent.  J 

(3)  Upon  an  application  under  this  section,  the  court  may 
make  any  order  it  considers  appropriate  including,  without 
limiting  the  generality  of  the  foregoing, 

(a)  an  order  restraining  a  director  or  auditor  whose 
election  or  appointment  is  challenged  from  acting 
pending  determination  of  the  dispute; 

(b)  an  order  declaring  the  result  of  the  disputed  elec- 
tion or  appointment; 


(c)  an  order  requiring  a  new  election  or  appointment 
and  including  in  the  order  directions  for  the  man- 
agement of  the  business  and  affairs  of  the  corpora- 
tion until  a  new  election  is  held  or  app>ointment 
made;  and 


Proxies 
1982.  c.  4 


(d)    an  order  determining  the  voting  rights  of  share- 
holders and  of  persons  claiming  to  own  shares. 

86.  Part  VIII  of  the  Business  Corporations  Act,  1982  and 
the  regulations  made  under  that  Act  in  relation  to  that  Part 
apply  with  necessary  modifications  to  every  provincial  cor- 
poration as  if  it  were  a  corporation  incorporated  under  that 
Act. 
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(3)  L'assembl^e  convoquee  et  tenue  en  application  du  pre-  ya''dit^  de 
sent  article  est,  k  toutes  fins,  regulidre.  ^^"^ 

(4)  L'auteur  de  la  requete  presentee  en  vertu  du  paragraphe  '^^i*  ^", 
(1)  en  notine  le  sunntendant  avant  1  audience,  et  lui  remet 

une  copie  de  Tordonnance  rendue,  le  cas  6ch6ant. 

85  (1)  La  compagnie  provinciale,  ainsi  que  tout  action-  Requ*«e. 
naire  ou  administratcur,  peut  demander  h  la  Haute  Cour  par  et  vJnTicatcur 
voie  de  requete  de  trancher  tout  diffdrend  relatif  k  I'^lection 
ou  k  la  nomination  d'un  administrateur  ou  d'un  v^rificateur. 

(2)  L'auteur  de  la  requete  pr6sent6e  en  vertu  du  paragraphe  -^^l*  ""^ 

^■'  .,.      .  .,  •,        ■•  ••  sunntendant 

(1)  en  notifie  le  sunntendant  avant  I  audience,  et  lui  remet 
une  copie  de  Tordonnance  rendue,  le  cas  6ch^ant. 

(3)  Sur  requete  pr6sent6e  en  vertu  du  present  article,  le  tri-  '<*«" 
bunal   peut.   par  ordonnance,    prendre   toute   mesure   qu'il 
estime  appropri^e  ct  notamment : 

a)  interdirc  k  I'administrateur  ou  au  vdrificateur  dont 
r^lection  ou  la  nomination  est  contest^e  d'agir  jus- 
qu'au  r^glement  du  diff^rend; 

b)  proclamer  le  r^sultat  de  I'dlection  ou  de  la  nomina- 
tion litigieuse; 

c)  ordonner  une  nouvelle  Election  ou  une  nouvelle 
nomination,  en  donnant  des  directives  sur  la  gestion 
dcs  affaires  de  la  compagnie  en  attendant  I'^lection 
ou  la  nomination; 

d)  pr^ciser  les  droits  de  vote  des  actionnaires  et  des 
pcrsonnes  qui  se  pr^tendent  proprietaires  d'actions. 

86  La  partie  VIII  de  la  Lot  de  1982  sur  les  compagnies  ct  ^^'^^'^;;°^\ 
les  r^glements  pris  en  application  de  cette  loi  a  regard  de 
cette  partie  s'appliquent,  avec  les  adaptations  n^cessaires,  k  la 
compagnie  provinciale  comme  s'il  s'agissait  d'une  compagnie 
constitute  en  vertu  de  cette  loi. 
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PART  VI 


DIRECTORS  AND  OFFICERS 


Directors' 
duties 


Resolutions 


87.  The  directors  shall  manage  or  supervise  the  manage- 
ment of  the  business  and  affairs  of  a  provincial  corporation. 

88. — (1)  The  concurrence  of  a  majority  of  the  directors 
present  at  a  meeting  of  the  directors  is  necessary  to  pass  any 
resolution. 


By-law  by 
resolution 


Confirmation 

by 

shareholders 


Effective 
date 


(2)  Unless  the  instrument  of  incorporation,  this  Act  or  the 
by-laws  otherwise  provide,  the  directors,  by  resolution,  may 
make,  amend  or  repeal  any  by-laws  that  regulate  the  business 
or  affairs  of  a  provincial  corporation. 

(3)  Where  a  by-law  is  made,  amended  or  repealed  under 
subsection  (2),  the  directors  shall  submit  the  by-law,  amend- 
ment or  repeal  to  the  shareholders  at  the  next  meeting  of 
shareholders,  and  the  shareholders  shall  confirm,  reject  or 
amend  the  by-law,  amendment  or  repeal. 

(4)  Where  a  by-law  is  made,  amended  or  repealed  under 
subsection  (2),  the  by-law,  amendment  or  repeal  is  effective 
from  the  date  of  the  resolution  of  the  directors  until  it  is  con- 
firmed, confirmed  as  amended  or  rejected  by  the  shareholders 
under  subsection  (3)  or  until  it  ceases  to  be  effective  under 
subsection  (5)  and,  where  the  by-law  is  confirmed  or  con- 
firmed as  amended,  it  continues  in  effect  in  the  form  in  which 
it  was  so  confirmed. 


Rejection, 
etc. 


(5)  If  a  by-law  or  an  amendment  or  repeal  of  a  by-law  is 
rejected  by  the  shareholders,  or  if  the  directors  do  not  submit 
the  by-law,  amendment  or  repeal  to  the  shareholders  as 
required  under  subsection  (3),  the  by-law,  amendment  or 
repeal  ceases  to  be  effective  on  the  date  of  such  rejection  or 
on  the  date  of  the  meeting  of  shareholders  at  which  it  should 
have  been  submitted,  as  the  case  may  be,  and  no  subsequent 
resolution  of  the  directors  to  make,  amend  or  repeal  a  by-law 
having  substantially  the  same  purpose  or  effect  is  effective 
until  it  is  confirmed  or  confirmed  as  amended  by  the  share- 
holders. 


By-law  re 

shareholder 

proposal 


(6)  If  a  shareholder  proposal  to  make,  amend  or  repeal  a 
by-law  is  made  in  accordance  with  section  77  and  is  adopted 
by  shareholders  at  a  meeting,  the  by-law,  amendment  or 
repeal  is  effective  from  the  date  of  its  adoption  and  requires 
no  further  confirmation. 
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PARTIE  VI 
ADMINISTRATEURS  ET  DIRIGEANTS 

87  Les  administrateurs  gdrent  les  affaires  de  la  compagnie  Fonctions  des 
provinciale,  ou  supervisent  leur  gestion.  administra- 

88  (1)  L'adoption  d'une  resolution  n^cessite  I'accord  d'une  Resolutions 
majority  des  administrateurs  presents  lors  d'une  reunion  des 
administrateurs. 

(2)  Sauf  disposition  contrairc  de  Facte  constitutif,  de  la  R^giemem 
pr^sente  loi  ou  du  rdglement  int^rieur,  les  administrateurs  '"'•^"^"' 
peuvcnt,  par  resolution,  etablir,  modifier  ou  abroger  tout 
r^glement  int^rieur  portant  sur  les  affaires  de  la  compagnie 
provinciale. 

(3)  Dans  Ic  cas  d'adoption.  de  modification  ou  d'abrogation  Confirmation 
d'un  rdglement  int^rieur  aux  termes  du  paragraphe  (2),  les  xlilllaacs 
administrateurs  soumettent  cetle  mesure,  lors  de  I'assemblee 
suivante,  aux  actionnaires,  qui  les  confirment,  les  rejettent  ou 

les  modifient. 

(4)  L'adoption,  la  modification  ou  Tabrogation  d'un  rdgle-  Da«c  demrte 
ment  intdrieur  aux  termes  du  paragraphe  (2)  prennent  effet  a  '"  ^'«"*"^ 
compter  de  la  date  de  la  resolution  des  administrateurs.  Aprds 

la  confirmation  de  la  mesure  ou  sa  modification  par  les  action- 
naires. celle-ci  demeure  en  vigueur  dans  sa  teneur  initiale  ou 
modifiee  selon  le  cas.  Toutefois.  son  adoption,  sa  modification 
ou  son  abrogation  cessent  d'avoir  effet  aprds  leur  rejet  aux 
termes  du  paragraphe  (3)  ou  au  cas  d'application  du  paragra- 
phe (5). 

(5)  L'adoption.  la  modification  ou  I'abrogation  du  rdgle-  R«i«'-  '•'^ 
ment  interieur  cessent  d'avoir  effet  k  la  suite  de  leur  rejet  par 

les  actionnaires  ou  de  I'omission  des  administrateurs  de  sou- 
mettre  ces  mesures  k  leur  approbation,  conformement  au 
paragraphe  (3).  k  compter  de  la  date  du  rejet  ou  de  I'assem- 
blee des  actionnaires  au  cours  de  laquelle  ces  mesures 
auraient  du  etre  soumises,  selon  le  cas.  Toute  resolution  ulte- 
rieure  des  administrateurs  visant  essentieilement  le  meme  but 
n'entre  en  vigueur  qu'aprds  sa  confirmation  par  les  actionnai- 
res, avec  ou  sans  modifications. 

(6)  Le  rdglement  interieur,  la  modification  ou  I'abrogation  .^JlJfj;;^"/^,^ 
de  ce  rdglement  adoptes  lors  de  rassemblee  sur  la  proposition  de  la  proposi- 
d'un  actionnaire  h  cet  effet  presentee  conformement  a  Tarticie  ^'^"jj^^^^^;^^ 
77  prennent  effet  k  la  date  de  leur  adoption  et  ne  necessitent 

aucune  autre  confirmation. 
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(7)  A  by-law  need  not  be  described  as  a  by-law  in  a  resolu- 


By-law  need 

described        tion  referred  to  in  this  section 


Board  of 
directors 


89. — (1)  A  provincial  corporation  shall  have  at  least  five 
directors. 


Outside 
directors 


Idem 


(2)  At  least  one  half  of  the  directors  of  a  provincial  cor- 
poration shall  be  outside  directors. 

(3)  For  the  purposes  of  this  Part,  an  individual  is  not  eligi- 
ble to  be  an  outside  director  if, 

(a)  the  individual  holds  more  than  5  per  cent  of  the  vot- 
ing shares  of  the  corporation  or  of  any  of  its  affili- 
ates; 


(b)  the  individual  is  an  officer  or  employee  of  the  cor- 
poration or  any  of  its  affiliates  or  has  been  an  offi- 
cer or  employee  of  the  corporation  or  any  of  its 
affiliates  within  two  years  of  the  date  on  which  he 
or  she  would  become  or  became  a  director; 

(c)  the  individual  is  a  spouse  or  child  of  an  individual 
described  in  clause  (a)  or  (b);  or 

(d)  the  individual  is  a  relative  of  an  individual  described 
in  clause  (a)  or  (b)  or  a  relative  of  the  spouse  of  an 
individual  described  in  clause  (a)  or  (b)  and  has  the 
same  home  as  the  individual  described  in  clause  (a) 
or  (b)  or  as  the  spouse  of  an  individual  described  in 
clause  (a)  or  (b). 

Citizenship  (4)  fhe  majority  of  directors  of  a  provincial  corporation 

shall  be  resident  Canadian  citizens. 


Change  in 
number  of 
directors 


(5)  A  provincial  corporation  may  by  special  resolution 
increase  or  decrease  the  number  of  its  directors  but  no 
decrease  in  the  number  of  directors  shall  shorten  the  term  of 
an  incumbent  director  or  reduce  the  number  of  directors  to 
fewer  than  five. 


Director 
disqualifi- 
cation 


90.  The  following  persons  are  disqualified  from  being  a 
director  of  a  provincial  corporation: 

1.  A  person  who  is  not  an  individual. 

2.  An  individual  who  is  less  than  eighteen  years  of 
age. 

3.  An  individual  who  is  of  unsound  mind  and  who  has 
been  so  found  by  a  court  in  Canada  or  elsewhere. 
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(7)  II  n'est  pas  n^cessaire,  dans  une  resolution  aux  termes  Designation 
du  present  article,  de  designer  un  reglement  interieur  comme  fnVriflfrTon 


necessaire 


89  (1)  La  compagnie  provinciale  compte  au  moins  cinq  conseii  dad- 
administrateurs.  ministration 

(2)  Au  moins  la  moiti^  des  administrateurs  de  la  compagnie  Administm- 
provinciale  sont  des  administrateurs  extemes.  **""  extemcs 

(3)  Pour  I'applicalion  de  la  pr^sente  partie,  un  particulier  ne  '<i«™ 
poss^de  pas  Ics  qualit^s  requises  pour  devenir  administrateur 
externe  : 

a)  s'il  est  d^tenteur  de  plus  de  5  pour  cent  des  actions 
assorties  du  droit  de  vote  de  la  compagnie  ou  d'un 
membre  du  meme  groupe; 

b)  s*il  est  un  dirigeant  ou  un  employ^  de  la  compagnie 
ou  d'un  membre  du  meme  groupe.  ou  Pa  6t6  au 
cours  des  deux  ans  qui  ont  precede  la  date  a 
laquelle  il  deviendrait  administrateur; 

c)  s'il  est  le  conjoint  ou  Tenfant  du  particulier  vise  a 
Palinda  a)  ou  b); 

d)  s'il  est  un  parent  du  particulier  vise  k  Talinea  a)  ou 
b)  ou  un  parent  du  conjoint  de  ce  dernier  et  qu'il 
habite  avec  le  particulier  vise  a  Talinea  a)  ou  b)  ou 
avec  le  conjoint  de  ce  dernier. 

(4)  Le  conseii  d'administration  d'une  compagnie  se  com-  citoyennet^ 
pose  en  majority  de  citoyens  residents  canadiens. 

(5)  Une  compagnie  provinciale  peut.  par  resolution  sp6-  ^"^'jjj'^"" 
ciale.  augmenter  ou  diminuer  le  nombre  de  ses  administra-  des  adminis- 
teurs.    Toutefois.   une   diminution   de   nombre   ne   doit   pas  tra'eurs 
entrainer   I'abrdgement   du   mandat   dun   administrateur  en 
fonction  ni  la  reduction  du  nombre  d'administrateurs  a  moins 

de  cinq. 

90  Ne    peuvent    etre    administrateurs    d'une    compagnie  '"habiiite 
provinciale  : 

1 .  Les  personnes  autres  que  les  particuliers. 

2.  Les  particuliers  de  moins  de  dix-huit  ans. 

3.  Les  faibles  d'esprit  qui  ont  ete  reconnus  comme  tels 
par  un  tribunal,  meme  etranger. 
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4.  An  individual  who  has  the  status  of  bankrupt. 

5.  An  individual  who  is  a  director  of  a  corporation  not 
affiliated  with  the  corporation  of  which  the  individ- 
ual wishes  to  become  a  director. 


Holding  91,  Unless  the  instrument  of  incorporation  or  the  by-laws 

*  ""  otherwise  provide,  a  director  of  a  provincial  corporation  is  not 

required  to  hold  shares  issued  by  the  corporation. 

Directors  92, — (1)  Each  director  named  in  the  instrument  of  incor- 

insTrument  of  poration  of  a  provincial  corporation  shall  hold  office  from  the 
incorporation   date  of  issuc  of  the  instrument  until  the  first  meeting  of  share- 
holders following  the  issue  of  the  instrument. 


Election 


Term  of  a 
director 


(2)  The  shareholders  of  a  provincial  corporation  shall  elect, 
at  the  first  meeting  of  shareholders  and  at  each  succeeding 
annual  meeting,  directors  to  hold  office  for  a  term  expiring 
not  later  than  the  close  of  the  next  annual  meeting  of  share- 
holders following  the  election. 

(3)  A  director  ceases  to  hold  office  at  the  close  of  the  first 
annual  meeting  of  shareholders  following  the  director's  elec- 
tion. 


Idem 


(4)  Notwithstanding  the  provisions  of  this  section,  if  direc- 
tors are  not  elected  at  a  meeting  of  shareholders,  the  incum- 
bent directors  continue  in  office  until  their  successors  are  elec- 
ted. 


Failure  to 
elect 


Notice  to 
Superin- 
tendent 

Cumulative 
voting 


(5)  If  a  meeting  of  shareholders  fails  to  elect  the  number  of 
directors  required  by  the  by-laws  or  by  subsection  89  (1)  by 
reason  of  the  disqualification,  incapacity  or  death  of  one  or 
more  candidates,  the  directors  elected  at  that  meeting,  if  they 
constitute  a  quorum,  may  exercise  all  the  powers  of  the  direc- 
tors of  the  provincial  corporation  pending  the  holding  of  a 
meeting  of  shareholders  in  accordance  with  subsection  97  (2). 

(6)  Upon  the  election  of  a  director,  notice  of  such  election 
shall  be  given  to  the  Superintendent  in  the  prescribed  form. 

93.  Where  the  by-laws  provide  for  cumulative  voting, 

(a)  each  shareholder  entitled  to  vote  at  an  election  of 
directors  has  the  right  to  cast  a  number  of  votes 
equal  to  the  number  of  votes  attached  to  the  shares 
held  by  the  shareholder  multiplied  by  the  number  of 
directors  to  be  elected,  and  may  cast  all  such  votes 
in  favour  of  one  candidate  or  distribute  them  among 
the  candidates  in  any  manner; 
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4.  Les  personnes  qui  ont  le  statut  de  failli. 

5.  Le  particulier  qui  est  administrateur  d'une  compa- 
gnie  qui  n'est  pas  membre  du  meme  groupe  que  la 
compagnie  aupres  de  laquelle  celui-ci  soUicite  un 
mandat  d'administrateur. 

91  Sauf  disposition  contraire  de  I'acte  constitutif  ou  du  Detention 
rdglement  interieur,  la  qualite  d'actionnaire  n'est  pas  requise  '*'"'*'°"* 
de  ladministraleur  dune  compagnie  provinciale. 

92  (1)  Lc  mandat  des  administrateurs  ddsignds  ^  I'acte  Administra- 
constitutif  d'une  compagnie  provinciale  commence  k  la  date  SractT** 
de  ddlivrancc  de  I'acte  constitutif  et  se  termine  a  la  premidre  constitutif 
assembl^e  des  actionnaires  qui  suit  cette  d^livrance. 

(2)  Les  actionnaires  d'une  compagnie  provinciale  elisent  a  ^'cc'on 
leur  premiere  assemblee  et  k  chaque  assemblee  annuelle  sub- 
s^quente  les  administrateurs,  dont  le  mandat  expire  au  plus 

tard  k  la  ddture  de  la  prochaine  assemblee  annuelle  des 
actionnaires  qui  suit  I'^lection. 

(3)  Lc  mandat  d*un  administrateur  prend  fin  k  la  cloture  de  l^^"**"'  ^^ 
la  premidre  assemble  annuelle  qui  suit  son  Election.  teur"'"'^  ^^ 

(4)  Malgrd  lc  present  article,  le  mandat  des  administrateurs,  ''*«'" 
k  d^faut  d'dlection  de  nouveaux  administrateurs  lors  d'une 
assemblee  des  actionnaires,  se  poursuit  jusqu'a  I'election  de 
leurs  rempla^ants. 

(5)  Si  en  raison  de  I'inhabilit^,  de  I'incapacit^  ou  du  d^cds  d<^«"«  ««'*''« 
d'un  ou  dc  plusieurs  candidats,  les  actionnaires  ne  peuvent 

dlire  lors  d'une  assemblee  le  nombre  d'administrateurs  requis 
par  le  rdglement  interieur  ou  le  paragraphe  89  (1),  les  admi- 
nistrateurs dlus  k  cette  assemblde  peuvent,  si  le  quorum  est 
atteint,  exercer  tous  les  pouvoirs  des  administrateurs  jusqu'^ 
la  tenue  d'une  assemblee  des  actionnaires  conformdment  au 
paragraphe  97  (2). 

(6)  Dds  I'election  d'un  administrateur,  avis  en  est  donn6  au  fj;;'^,^^"^^^^, 
surintendant,  selon  la  formule  prescrite. 

93  Lorsque  le  rdglement  interieur  pr^voit  le  vote  cumu-  '^^^^^^.f 
latif : 

a)  les  actionnaires  qui  ont  le  droit  d'elire  les  adminis- 
trateurs disposent  d'un  nombre  de  voix  egal  a  celui 
qui  se  rattache  k  leurs  actions,  multiplie  par  le  nom- 
bre d'administrateurs  a  elire.  lis  peuvent  exprimer 
leurs  voix  en  faveur  d'un  seul  ou  de  plusieurs  candi- 
dats; 


142  Bill  116  LOAN  AND  TRUST  CORPORATIONS  1987 

(b)  a  separate  vote  of  shareholders  shall  be  taken  with 
respect  to  each  candidate  nominated  for  director 
unless  a  resolution  is  passed  unanimously  permitting 
two  or  more  persons  to  be  elected  by  a  single  reso- 
lution; 

(c)  if  a  shareholder  has  voted  for  more  than  one  candi- 
date without  specifying  the  distribution  of  votes 
among  the  candidates,  the  shareholder  is  deemed  to 
have  distributed  the  votes  equally  among  the  candi- 
dates; 

(d)  if  the  number  of  candidates  nominated  for  director 
exceed  the  number  of  positions  to  be  filled,  the  can- 
didates who  receive  the  least  number  of  votes  shall 
be  eliminated  until  the  number  of  candidates 
remaining  equals  the  number  of  positions  to  be 
filled; 

(e)  a  director  may  not  be  removed  from  office  if  the 
votes  cast  against  removal  would  be  sufficient  to 
elect  a  director  if  they  were  voted  cumulatively  at 
an  election  at  which  the  same  total  number  of  votes 
were  cast  and  the  number  of  directors  required  by 
the  by-laws  were  being  elected;  and 

(f)  the  number  of  directors  required  by  the  by-laws 
may  not  be  decreased  if  the  votes  cast  against  the 
motion  to  decrease  would  be  sufficient  to  elect  a 
director  if  they  were  voted  cumulatively  at  an  elec- 
tion at  which  the  same  total  number  of  votes  were 
cast  and  the  number  of  directors  required  by  the  by- 
laws were  being  elected. 

When  94, — n\  ^  director  of  a  provincial  corporation  ceases  to 

director  t     t  j     rr- 

ceases  to        hold  office  upon, 

hold 

(a)  death  or  resignation; 

(b)  removal  under  section  95;  or 

(c)  becoming  disqualified  under  section  90. 

Resignation  (2)  A  resignation  of  a  director  becomes  effective  at  the 
time  a  written  resignation  is  received  by  the  provincial  cor- 
poration or  at  the  time  specified  in  the  resignation,  whichever 
is  later. 

Notice  to  (3)  Upon  receipt  of  the  resignation  of  a  director,  the  pro- 

teTd"nt  vincial  corporation  shall  deliver  notice  to  the  Superintendent 

of  the  resignation  together  with  a  copy  of  any  statement  made 

under  subsection  96  (2)  or  (3). 
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b)  chaque  poste  d'administrateur  fait  I'objet  d'un  vote 
distinct,  sauf  adoption  a  I'unanimite  d'une  resolu- 
tion permettant  a  deux  personnes  ou  plus  d'etre 
61ues  par  la  meme  resolution; 

c)  Tactionnaire  qui  a  vot^  pour  plus  d'un  candidat, 
sans  autres  precisions,  est  repute  avoir  reparti  ses 
voix  egalement  entre  les  candidats; 

d)  si  le  nombre  des  candidats  est  plus  grand  que  celui 
des  postes  vacants,  les  candidats  qui  recueillent  le 
plus  petit  nombre  de  voix  sont  elimines  jusqu'a  ce 
que  le  nombre  des  candidats  restants  egale  celui  des 
postes  vacants; 

e)  un  administrateur  ne  peut  etre  r^voqu^  lorsque  les 
voix  exprim^es  contre  cette  mesure  suffiraient  k 
assurer  {'Election  d'un  administrateur  si  elles  dtaient 
cumuldes  lors  d'une  election  du  nombre  total  des 
administrateurs  prevu  par  le  rdglement  int^rieur, 
dans  le  cadre  de  laquelle  le  meme  nombre  de  voix 
6tait  exprim^; 

0  Ic  nombre  d'administrateurs  prdvu  par  le  r^glement 
int^rieur  ne  peut  etre  r^duit  lorsque  les  voix  expri- 
m^es  contre  la  motion  k  cet  effet  suffiraient  k  assu- 
rer reiection  dun  administrateur,  si  elles  dtaient 
cumul^es  lors  d'une  Election  du  nombre  total  des 
administrateurs  prevu  par  le  reglement  interieur, 
dans  le  cadre  de  laquelle  le  meme  nombre  de  vobc 
6tait  exprimd. 

94  (1)  Le  mandat  d'un  administrateur  d'une  compagnie  ^'^^J^,  j.„„ 
provinciate  prend  fin  dds  :  administrateur 

a)  son  d^cds  ou  sa  demission; 

b)  sa  revocation  aux  termes  de  I'article  95; 

c)  son  inhabilite  a  I'exercer  aux  termes  de  I'article  90. 

(2)  La  demission  d'un  administrateur  prend  effet  a  la  date  Demission 
de  reception  par  la  compagnie  provinciale  d'un  ecrit  a  cet 

effet  ou  k  la  date  posterieure  qui  y  est  indiquee. 

(3)  Des  reception  de  la  demission  dun  administrateur,  la  fj^*„,j;;d3„, 
compagnie  provinciale  deiivre  au  surintendant  un  avis  a  cet 

effet  accompagne,  le  cas  echeant,  de  la  declaration  ecrite  visee 
aux  paragraphes  96  (2)  ou  (3). 
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Removal  of 
directors 


Idem 


Idem 


Notice  to 
director 


Reasons  for 
resignation 
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95. — (1)  Subject  to  clause  93  (e).  the  shareholders  of  a 
provincial  corporation  may  by  resolution  at  an  annual  or  spe- 
cial meeting  remove  any  director  from  office. 

(2)  Where  the  holders  of  any  class  or  series  of  shares  of  a 
corporation  have  an  exclusive  right  to  elect  one  or  more  direc- 
tors, a  director  so  elected  may  only  be  removed  by  resolution 
at  a  meeting  of  the  shareholders  of  that  class  or  series. 

(3)  Subject  to  clauses  93  (a)  to  (d),  a  vacancy  created  by 
the  removal  of  a  director  may  be  filled  at  the  meeting  of  the 
shareholders  at  which  the  director  is  removed  or,  if  not  so 
filled,  may  be  filled  under  section  97. 

96. — (1)  A  director  of  a  provincial  corporation  is  entitled 
to  receive  notice  of  and  to  attend  and  be  heard  at  every  meet- 
ing of  shareholders. 

(2)  A  director  of  a  provincial  corporation  who, 

(a)  resigns; 

(b)  receives  a  notice  or  otherwise  learns  of  a  meeting  of 
shareholders  called  for  the  purpose  of  removing  him 
or  her  from  office;  or 


I 


Idem 


(c)  receives  a  notice  or  otherwise  learns  of  a  meeting  of 
directors  or  shareholders  at  which  another  person  is 
to  be  appointed  or  elected  to  fill  the  office  of  direc- 
tor, whether  because  of  the  resignation  or  removal 
of  the  director  or  because  the  director's  term  of 
office  has  expired  or  is  about  to  expire, 

may  submit  to  the  corporation  a  written  statement  giving  the 
reasons  for  the  resignation  or  the  reasons,  if  any,  why  he  or 
she  opposes  any  proposed  action  or  resolution,  as  the  case 
may  be. 

(3)  Where  a  director  of  a  provincial  corporation  resigns 
because  he  or  she  disagrees  with  an  action  or  omission  of  the 
board  of  directors  or  of  the  management  of  the  corporation 
and, 


R.S.O.  1980. 
c.  466 


R.S.C.  1970. 
c.  C-34 


(a)  the  director  knows  or  believes  that  as  a  result  of  the 
action  or  omission  the  corporation  or  any  share- 
holder, director,  officer  or  employee  of  the  corpora- 
tion is  or  will  be  in  contravention  of  this  Act,  the 
Securities  Act  or  the  Criminal  Code  (Canada)  or  leg- 
islation of  another  jurisdiction  that  is  comparable  to 
this  Act  or  the  Securities  Act;  or 
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95  (1)  Sous  reserve  de  Talin^a  93  e),  les  actionnaires  de  la  R«^vocation 

compagnie  provinciale  peuvent.  lors  d'une  assemblee  annuelle  a^ministra- 

ou  extraordinaire,  r^voquer  un  administrateur  par  voie  de  ««"" 
resolution. 

(2)  Si  Ics  d^tenteurs  d'une  catdgorie  ou  d'une  s^rie  d'actions  '<*«'" 
ont  le  droit  exclusif  d'^lire  un  ou  plusieurs  administrateurs, 
ladministrateur  ainsi  elu  ne  peut  etre  revoque  que  par  voie  de 
resolution,   adoptee   lors  d'une  assemblee  des  actionnaires 
impresses. 


(3)  Sous  reserve  des  alin^as  93  a)  k  d).  toute  vacance  d^cou- 
lant  d'une  reviKation  peut  etre  comblee  lors  de  I'assemblee 
qui  a  prononce  la  revocation  ou,  ^  defaut,  aux  termes  de  I'ar- 
ticle  97. 


Idem 


96  (1)  Lcs  administrateurs  ont  le  droit  de  recevoir  avis  des  a^'  *  '"<*'"'■ 
assemblies   d'actionnaires,    d'y   assister   et    d'y    prendre    la 


Motifs  de 
demission 


parole. 

(2)  L'administrateur  qui : 

a)  demissionne; 

b)  est  informe,  notamment  au  moyen  d'un  avis,  de  la 
convocation  d'une  assemblde  en  vue  de  le  r^voquer; 

c)  est  informe.  notamment  au  moyen  d'un  avis,  de  la 
tenue  d'une  reunion  du  conseil  d'administration  ou 
d'une  assemblee  convoquees  en  vue  de  nommer  ou 
d'eiire  son  rempla^ant.  par  suite  de  sa  demission,  de 
sa  revocation  ou  de  I'expiration  effective  ou  immi- 
nente  de  son  mandat, 

peut,  dans  unc  declaration  ecrite,  exposer  a  la  compagnie  les 
motifs  de  sa  demission  ou,  le  cas  echeant,  de  son  opposition  k 
la  mesure  ou  k  la  resolution  proposees. 

(3)  L'administrateur  de  la  compagnie  provinciale  dont  la 
demission  est  provoquee  par  une  mesure  ou  une  omission  de 
la  part  du  conseil  d'administration  ou  de  la  direction  presente 
k  la  compagnie  une  declaration  ecrite  exposant  les  motifs  de 
sa  demission : 


a)  s'il  sait  ou  croit  que  la  mesure  ou  I'omission  a 
entraine  ou  entrainera  de  la  part  de  la  compagnie 
ou  de  son  actionnaire,  administrateur,  dirigeant  ou 
employe,  une  contravention  k  la  presente  loi.  a  la 
Loi  sur  les  valeurs  mobilieres,  aux  lois  semblables  \^^^^^- 
d'une  autre  competence  legislative,  ou  au  Code  ^^^  j^^q 
cnminel  (Canada);  ^"^p  ^'^ 


Idem 
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Distribution 
of  statement 


No  liability 


Idem 


(b)  the  director  knows  or  believes  that  as  a  result  of  the 
action  or  omission  there  has  been  or  will  be  a 
change  in  the  circumstances  of  the  corporation  that 
might  materially  and  adversely  affect  the  financial 
position  of  the  corporation, 

the  director  shall  submit  to  the  corporation  a  written  state- 
ment giving  the  reasons  for  the  resignation. 

(4)  Upon  receiving  a  statement  under  subsection  (2),  the 
corporation  shall  forthwith  send  a  copy  of  the  statement  to 
every  shareholder  entitled  to  receive  notice  of  meetings  of 
shareholders  unless  the  statement  is  included  in  or  attached  to 
a  management  information  circular. 

(5)  No  corporation  or  person  acting  on  its  behalf  incurs  any 
liability  by  reason  only  of  circulating  a  director's  statement  in 
compliance  with  subsection  (4). 

(6)  A  person  who  in  good  faith  makes  a  statement  under 
subsection  (3)  shall  not  be  liable  in  any  civil  action  arising  out 
of  the  statement. 


Notice  to 
Superin- 
tendent 


(7)  A  director  who  resigns  as  director  of  a  provincial  cor- 
poration shall  forthwith  give  notice  to  the  Superintendent  of 
the  resignation  and  a  copy  of  any  written  statement  given 
under  this  section. 


Additional  (g)  Forthwith  upon  receipt  of  the  written  request  of  the 

mormaion  Superintendent,  a  director  who  gives  a  notice  under  subsec- 
tion (7)  shall  provide  the  Superintendent  with  such  informa- 
tion related  to  the  resignation  as  is  set  out  in  the  request. 


Vacancies 


Election  to 

make 

quorum 


97. — (1)  Subject  to  subsections  (3)  and  (4),  a  quorum  of 
directors  may  fill  a  vacancy  among  the  directors,  except  a 
vacancy  resulting  from, 

(a)  an  increase  in  the  number  of  directors;  or 

(b)  a  failure  to  elect  the  number  of  directors  required  to 
be  elected  at  any  meeting  of  shareholders. 

(2)  If  there  is  not  a  quorum  of  directors,  or  if  there  has 
been  a  failure  to  elect  the  number  of  directors  required  by  the 
by-laws  or  by  subsection  89  (1),  the  directors  then  in  office 
shall  forthwith  call  a  special  meeting  of  shareholders  to  fill  the 
vacancy  and,  if  they  fail  to  call  a  meeting  or  if  there  are  no 
directors  then  in  office,  the  meeting  may  be  called  by  any 
shareholder. 
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b)  s'il  sait  ou  croit  que  la  mesure  ou  I'omission  a 
entrain^  ou  entrainera  une  modification  de  la  situa- 
tion de  la  compagnie  pouvant  porter  gravement 
atteinte  ^  sa  situation  financiere. 

(4)  Dds  reception  de  la  declaration  aux  termes  du  paragra- 
phe  (2),  la  compagnie  en  envoie  une  copie  a  chaque  action- 
nairc  ayant  le  droit  de  recevoir  avis  des  assemblies,  sauf  si  la 
declaration  figure  ou  est  annexde  k  une  circulaire  d'informa- 
tion  de  la  direction. 
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(5)  La  compagnie  et  la  personne  agissant  en  son  nom  n'en-  Absence  de 
gagent  pas  leur  responsabilite  pour  le  seul  motif  qu'ils  diffu-  '"p°""^""* 
sent  conformdment  au  paragraphe  (4)  la  declaration  faite  par 

un  administrateur. 

(6)  La  personne  qui,  de  bonne  foi,  fait  la  declaration  visee  '<*«'" 
au  paragraphe  (3)  n'engage  pas  sa  responsabilite  lors  de  toute 
poursuite  civile  qui  s'ensuit. 

(7)  L'administrateur  de  la  compagnie  provincial  qui  demis-  ^vis  au 
sionne  en  donne  sans  deiai  avis  au  surintendant.  accompagne  '"""'"•^^"' 
d'une  copie  de  toute  declaration  ecrite  presentee  aux  termes 

du  present  article. 

(8)  Lorsqu'il  regoit  une  demande  ecrite  du  surintendant  k  Rcnseigne- 
cet  effet,  l'administrateur  qui  donne  I'avis  vise  au  paragraphe  Stionneis 
(7)  foumit  sans  deiai  au  surintendant  les  renseignements  ayant 

trait  k  la  demission  que  precise  la  demande. 

97  (1)  Sous  reserve  des  paragraphes  (3)  et  (4),  les  admi-  Postes  vacams 
nistrateurs  peuvent,  s'il  y  a  quorum,  pourvoir  aux  vacances 
survenues  au  sein  du  conseil,  sauf  celles  qui  resultent : 

a)  d'une  augmentation  du  nombre  d'administrateurs; 

b)  du  defaut  d'eiire  le  nombre  d'administrateurs  a  eiire 
lors  d'une  assembiee  d'actionnaires. 

(2)  En  I'absence  de  quorum  ou  k  defaut  d'eiire  le  nombre  Election  dad- 

j,    J      .    .  .  '  .         >    .  ■      f   •  I       ministrateurs 

d  admmistrateurs  requis  par  le  reglement  mterieur  ou  par  le  pour  former 
paragraphe  89  (1),  les  administrateurs  en  fonction  convoquent  '«  quorum 
dans  les  meilleurs  delais  une  assembiee  extraordinaire  des 
actionnaires  afin  de  pourvoir  aux  vacances  survenues  au  sein 
du  conseil.  S'ils  negligent  de  le  faire  ou  s'il  n'y  a  aucun  admi- 
nistrateur en  fonction,  tout  actionnaire  peut  convoquer  cette 
assembiee. 
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(3)  Where  the  holders  of  any  class  or  series  of  shares  of  a 
provincial  corporation  have  an  exclusive  right  to  elect  one  or 
more  directors  and  a  vacancy  occurs  among  those  directors, 

(a)  subject  to  subsection  (4),  the  remaining  directors 
elected  by  that  class  or  series  may  fill  the  vacancy 
except  a  vacancy  resulting  from  an  increase  in  the 
number  of  directors  for  that  class  or  series  or  from  a 
failure  to  elect  the  number  of  directors  for  that  class 
or  series;  or 


No  quorum 


Term 


Director's 
fitness 


(b)  if  there  are  no  such  remaining  directors,  any  holder 
of  shares  of  that  class  or  series  may  call  a  meeting 
of  the  holders  thereof  for  the  purpose  of  filling  the 
vacancy. 

(4)  The  by-laws  may  provide  that  a  vacancy  among  the 
directors  shall  only  be  filled  by  a  vote  of  the  shareholders,  or 
by  a  vote  of  the  holders  of  any  class  or  series  of  shares  having 
an  exclusive  right  to  elect  one  or  more  directors  if  the  vacancy 
occurs  among  the  directors  elected  by  that  class  or  series. 

(5)  A  director  appointed  or  elected  to  fill  a  vacancy  holds 
office  for  the  unexpired  term  of  the  director's  predecessor. 

98. — (1)  The  election  or  appointment  of  a  person  to  the 
board  of  directors  of  a  provincial  corporation  does  not  take 
effect  until  the  corporation  has  satisfied  the  Superintendent 
that  the  person  is  fit,  both  as  to  character  and  competence,  to 
be  a  director  of  a  corporation  and  the  Superintendent  has 
approved  the  election  or  appointment  of  the  person  as  a  direc- 
tor. 


Information 


(2)  The  Sup>erintendent  may  require  a  corporation  to  pro- 
vide such  information,  material  and  evidence  as  the  Superin- 
tendent may  consider  necessary  to  decide  the  fitness  of  a  per- 
son to  be  a  director. 


Deemed 
approval 


(3)  If  the  Superintendent  does  not  notify  a  corporation, 
within  thirty  days  of  being  asked  to  approve  the  appointment 
or  election  of  a  proposed  director,  that  he  or  she  is  satisfied 
that  the  proposed  director  is  fit  to  be  a  director  or  give  notice 
of  the  time  and  place  of  a  hearing  on  the  matter,  he  or  she 
shall  be  deemed  to  be  satisfied  as  to  the  person's  fitness  to  be 
a  director. 


Non- 
application 


(4)  Subsections  (1)  to  (3)  do  not  apply, 

(a)  to  a  person  who  on  the  day  this  section  comes  into 
force  is  a  director  of  a  corporation  so  long  as  he  or 
she  remains  a  director  of  the  corporation;  or 
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(3)  Si  les  ddtenteurs  d'une  categoric  ou  d'une  serie  d'actions  Election  par 
ont  le  droit  exclusif  d'^Iire  un  ou  plusieurs  administrateurs,  les  TSoliT 
vacances  survenues  parmi  ces  administrateurs  peuvent  etre 
combines : 

a)  sous  reserve  du  paragraphe  (4)  et  k  I'exception  des 
vacances  resultant  du  ddfaut  d'^lire  le  nombre 
requis  d'adminisirateurs  ou  d'une  augmentation  de 
ce  nombre,  par  les  administrateurs  en  fonction  elus 
par  cette  cat^gorie  ou  cette  s6rie; 

b)  en  I'absence  d'administrateurs  en  fonction,  lors  de 
I'assembl^c  que  Ics  d^tenteurs  d'actions  de  cette 
cat^gorie  ou  s^ric  p)euvent  convoquer  p)our  pourvoir 
aux  vacances. 

(4)  Lc  rdglement  int^rieur  peut  pr^voir  que  les  vacances  au  Absence  de 
sein  du  conseil  d'administration  seront  combines  uniquement  ''"°""" 

k  la  suite  d'un  vote,  soit  des  actionnaires,  soit  des  ddtenteurs 
de  la  cat^gorie  ou  s^rie  ayant  le  droit  exclusif  d'dlire  les  admi- 
nistrateurs dont  il  s'agit. 

(5)  L'administrateur   nomm^   ou   ^lu   pour   combler  une  ^"'^*= 
vacance  remplit  la  partie  non  expiree  du  mandat  de  son  pr^- 
d^cesseur. 

98  (1)  L'6lection  ou  la  nomination  d'une  personne  au  con-  apJ''"'*"  '^^ 

.,..,..  ,,  •••  J    I  adminisira- 

seil  d  administration  de  la  compagme  provinciate  ne  prend  teur 
effet  que  lorsque  le  surintendant  est  convaincu  par  des  preu- 
ves  qui  lui  sont  pr6sent6es  par  la  compagnie  que  le  candidat 
est  apte.  du  point  de  vue  de  la  morality  et  de  la  competence,  k 
exercer  les  fonctions  d'administrateur  et  que  le  surintendant  y 
a  donn6  son  approbation. 

(2)  Le  surintendant  peut  exiger  que  la  compagnie  lui  four-  ^^^JJ^'^"*" 
nisse  les  renseignements.  les  documents  ainsi  que  la  preuve 

qu'il  estime  n^cessaires  pour  ^valuer  Taptitude  du  candidat  k 
exercer  ces  fonctions. 

(3)  U  surintendant  est  r^put^  convaincu  de  I'aptitude  d'un  ;:^.pp;°^^'"°" 
candidat  k  exercer  les  fonctions  d'administrateur  si,  dans  les 

trente  jours  de  la  demande  d'approbation  de  la  nomination  ou 
de  I'dlection  du  candidat.  il  n'a  pas  avis6  la  compagnie  de  son 
assentiment  ou  n'a  pas  fixd  la  date  et  I'endroit  pour  la  tenue 
d'une  audience  pour  connaitre  de  la  question. 

(4)  Us  paragraphes  (1)  a  (3)   ne  s'appliquent  pas  a  la  Non;^^,.^^ 
personne  :  ^es  par.  (i)  a 

a)  qui  est  administrateur  de  la  compagnie  au  moment 
de  I'entr^e  en  vigueur  du  present  article,  tant 
qu'elle  demeure  en  fonction; 
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(b)  to  a  person  who  has  been  approved  under  this  sec- 
tion so  long  as  he  or  she  remains  a  director  of  the 
corporation. 

99. — (1)  Where  the  by-laws  of  a  provincial  corporation  so 
provide,  a  meeting  of  its  board  of  directors  may  be  held  at 
any  place  within  Canada  and  otherwise  shall  be  held  at  its 
principal  place  of  business. 

(2)  The  board  of  directors  shall  meet  at  least  five  times  in 
each  year. 

(3)  Subject  to  the  by-laws  and  subsection  (4),  a  majority  of 
the  number  of  directors  required  by  the  by-laws  constitutes  a 
quorum  at  any  meeting  of  directors,  but  in  no  case  shall  a 
quorum  be  less  than  two-fifths  of  the  number  of  directors,  of 
which  one  must  be  an  outside  director. 


Idem 


Calling 
meeting  of 
directors 


Notice 


Waiver  of 
notice 


Adjourned 
meeting 


Meeting  by 

telephone, 

etc. 


(4)  Subject  to  the  instrument  of  incorporation  or  by-laws, 
where  there  is  a  vacancy  or  vacancies  in  the  board  of  direc- 
tors, the  remaining  directors  may  exercise  all  the  powers  of 
the  board  so  long  as  a  quorum  of  the  board  remains  in  office. 

(5)  In  addition  to  any  other  provision  in  the  by-laws  of  a 
provincial  corporation  for  calling  meetings  of  directors,  a  quo- 
rum of  the  directors  may,  at  any  time,  call  a  meeting  of  the 
directors  for  the  transaction  of  any  business  the  general  nature 
of  which  is  specified  in  the  notice  calling  the  meeting. 

(6)  Subject  to  the  by-laws  of  the  provincial  corporation, 
notice  of  the  time  and  place  for  the  holding  of  the  meeting 
called  under  subsection  (5)  shall  be  given  to  each  director  of 
the  corporation  by  sending  the  notice  ten  days  or  more  before 
the  date  of  the  meeting  to  the  last  address  of  the  director  as 
shown  on  the  records  of  the  corporation. 

(7)  A  director  may  in  any  manner  and  at  any  time  waive  a 
notice  of  a  meeting  of  directors  and  attendance  of  a  director 
at  a  meeting  of  directors  is  a  waiver  of  notice  of  the  meeting, 
except  where  a  director  attends  a  meeting  for  the  express  pur- 
pose of  objecting  to  the  transaction  of  any  business  on  the 
grounds  that  the  meeting  is  not  lawfully  called. 

(8)  Notice  of  an  adjourned  meeting  of  directors  is  not 
required  to  be  given  if  the  time  and  place  of  the  adjourned 
meeting  is  announced  at  the  original  meeting. 

(9)  Unless  the  by-laws  otherwise  provide,  if  all  the  directors 
of  a  corporation  present  at  or  participating  in  the  meeting 
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Lieu  des 
reunions 


b)  dont  fa  nomination  ou  I'^lection  a  fait  I'objet  d'une 
approbation  aux  termes  du  present  article,  tant 
qu'elle  demeure  en  fonction. 

99  (1)  Lorsque  le  rdglement  int^rieur  le  prevoit,  les  reu- 
nions du  conseil  d'administration  de  la  compagnie  provincial 
peuvcnt  se  tenir  n'importe  ou  au  Canada.  Dans  les  autres  cas, 
elles  se  tiennent  a  lendroit  de  son  etablissement  principal. 

(2)  Les  administrateurs  tiennent  au  moins  cinq  reunions  par  Nombre  mini- 

,  ^         mal  de 

annee.  reunions 

(3)  Sous  reserve  du  rdglement  int^rieur  et  du  paragraphe  Quorum 
(4),  la  majority  du  nombre  dadministrateurs  exige  par  les 
riglements  constitue  le  quorum  a  toute  reunion  des  adminis- 
trateurs. Toutefois,  le  quorum  ne  doit  en  aucun  cas  etre  infe- 

rieur  aux  deux  cinqui^mes  de  ce  nombre  et  doit  inclure  un 
administrateur  externe. 


Convocation 
de  la  reunion 
des  adminis- 
trateurs 


(4)  Sous  reserve  dc  Tacte  constitutif  ou  du  rdglement  int^-  '<*«" 
rieur.  en  cas  de  vacance  au  sein  du  conseil  d'administration  les 
administrateurs  en  fonction  peuvent  exercer  tous  les  pouvoirs 
du  conseil  tant  qu*il  y  a  quorum. 

(5)  En  outre  de  toute  disposition  du  rdglement  int^rieur 
relative  k  la  convocation  des  reunions  des  administrateurs,  un 
groupe  de  ceux-ci  formant  quorum  peut  convoquer  une  reu- 
nion des  administrateurs  aux  fins  de  deliberer  sur  toute  ques- 
tion dont  I'objet  est  indiqud  en  termes  g^ndraux  dans  I'avis  de 
convocation. 

(6)  Sous  reserve  du  reglement  int^rieur,  avis  des  date,  ^vis 
heure  et  lieu  de  la  reunion  convoqu^e  aux  termes  du  paragra- 
phe (5)  est  envoys,  au  moins  dix  jours  avant  la  date  de  la  reu- 
nion, a  chaque  administrateur  ^  la  demidre  adresse  connue  de 

ce  dernier  qui  figure  aux  dossiers  de  la  compagnie. 

(7)  Us  administrateurs  peuvent,  de  quelque  fagon  que  ce  f^!;°f  ^••°" 
soit  et  ^  n'importe  quel  moment,  renoncer  a  I'avis  de  convoca- 
tion. Leur  presence  a  la  reunion  equivaut  a  une  telle  renoncia- 

tion,  sauf  lorsqu'ils  y  assistent  specialement  pour  s'opposer 
aux  deliberations  pour  le  motif  que  la  reunion  nest  pas  regu- 
lierement  convoqude. 

(8)  II  n'est  pas  ndcessaire  de  donner  avis  de  I'ajoumement  ^^^^"^^^^ 
d'une  reunion  si  les  date,  heure  et  lieu  de  la  repnse  sont 
annonces  lors  de  la  reunion  initiale. 

(9)  Sauf  disposition  contraire  du  rdglement  interieur  et  si  f,f,";^°"„,P^^ 
tous  les  administrateurs  presents  ou  qui  participent  a  la  reu-  etc. 
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consent,  a  meeting  of  directors  or  of  a  committee  of  directors 
may  be  held  by  means  of  such  telephone,  electronic  or  other 
communication  facilities  as  permit  all  persons  participating  in 
the  meeting  to  communicate  with  each  other  simultaneously 
and  instantaneously,  and  a  director  participating  in  such  a 
meeting  by  such  means  is  deemed  for  the  purposes  of  this  Act 
to  be  present  at  that  meeting, 

(10)  If  a  majority  of  the  directors  participating  in  a  meeting 
held  under  subsection  (9)  is  then  in  Canada,  the  meeting  shall 
be  deemed  to  have  been  held  in  Canada. 


Executive 
committee 


100. — (1)  The  shareholders  of  a  provincial  corporation,  by 
special  resolution  and  subject  to  subsection  (2),  may  authorize 
the  directors  to  delegate  any  of  their  powers  to  an  executive 
committee  consisting  of  not  fewer  than  three  to  be  appointed 
by  the  directors  from  their  number  and  at  least  one  member 
of  the  executive  committee  shall  be  an  outside  director. 


Limitations 
on  authority 


R.S.O.  1980, 
c.  466 


(2)  No  executive  committee  has  authority  to, 

(a)  submit  to  the  shareholders  any  question  or  matter 
requiring  the  approval  of  the  shareholders; 

(b)  fill  a  vacancy  among  the  directors  or  the  members 
of  the  audit  committee,  the  investment  committee 
or  the  approvals  committee  or  in  the  office  of  audi- 
tor or  appoint  or  remove  the  chief  operating  officer, 
however  designated,  the  chief  executive  officer, 
however  designated,  the  chief  financial  officer,  how- 
ever designated,  the  chairman  of  the  board  or  the 
president  of  the  corporation; 

(c)  issue  securities  except  in  the  manner  and  on  the 
terms  authorized  by  the  directors; 

(d)  declare  dividends; 

(e)  purchase,  redeem  or  otherwise  acquire  shares  issued 
by  the  corporation; 

(f)  pay  a  commission  referred  to  in  section  53; 

(g)  approve  a  management  information  circular; 

(h)  approve  a  take-over  bid  circular,  directors'  circular, 
or  issuer  bid  circular  or  any  amendment  to  any  such 
circular  referred  to  in  Part  XIX  of  the  Securities 
Act; 
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nion  du  conseil  ou  de  son  comity  y  consentent,  ceux-ci  peu- 
vent  y  prendre  part  en  utilisant  des  moyens  techniques  de 
communication,  notamment  le  telephone  ou  des  moyens  elec- 
troniques,  permettant  k  tous  les  participants  de  communiquer 
entre  eux  de  fa^on  simultanee  et  instantanee.  L'administra- 
teur  qui  participe  de  cette  fagon  a  la  reunion  est  repute,  pour 
Tapplication  de  la  pr^sente  loi,  y  avoir  assiste. 

(10)  Est  r6put6e  avoir  lieu  au  Canada  la  reunion  tenue  aux  Lieu  de  la 
termes  du  paragraphe  (9)  si  la  majorite  des  administrateurs  [iiiphonr^ 
participants  se  trouvent  alors  au  Canada. 

100  (1)  Lcs  actionnaires  d'une  compagnie  provinciate  peu-  comii* 
vent,  par  resolution  spdciale  et  sous  reserve  du  paragraphe 
(2),  autoriser  les  administrateurs  ^  former  un  comite  directeur 
compost  d'au  moins  trois  d'entre  eux,  dont  Tun  au  moins  soit 
un  administrateur  externe,  et  k  ddl^guer  un  ou  plusieurs  de 
leurs  pouvoirs  k  ce  comit^. 

(2)  Lc  comite  directeur  nc  pcut :  Limitation 

^    '  ^  des  pouvoirs 

a)  soumettre  aux  actionnaires  des  questions  qui  n6ces- 
sitent  leur  approbation; 

b)  pourvoir  au  postc  d'un  administrateur,  d'un  mem- 
bra du  comite  de  verification,  du  comite  de  place- 
ments ou  du  comite  d'approbation,  ou  du  verifica- 
teur,  nommer  ou  destituer  le  responsable  de 
I'cxploitation,  le  responsable  de  la  direction  ou  le 
responsable  des  finances,  quelle  que  soit  leur 
designation,  de  meme  que  le  president  du  conseil 
d'administration  ou  le  president  de  la  compagnie; 

c)  emettre  des  valeurs  mobilidres,  sauf  selon  les  moda- 
lites  et  aux  conditions  autorisees  par  les  administra- 
teurs; 

d)  declarer  des  dividendes; 

e)  acquerir,  notamment  par  achat  ou  rachat,  des 
actions  emises  par  la  compagnie; 

0      verser  la  commission  visee  k  Particle  53; 

g)  approuver  une  circulaire  d'information  de  la  direc- 
tion; 

h)     approuver  une  circulaire  d'offre  d'achat  visant  k  la 
mainmise,  une  circulaire  de  la  direction  ou  une  cir- 
culaire d'offre  d'achat  de  I'emetteur  visees  a  la  par- 
tie  XIX  de  la  Loi  sur  les  valeurs  mobilieres  ou  une  L,Jp°^^«"' 
modification  de  celles-ci; 
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(i)  approve  any  financial  statements  under  subsection 
120(1); 

(j)    adopt,  amend  or  repeal  by-laws; 

(k)  approve  any  item  requiring  approval  of  the  board  of 
directors  under  Part  IX;  or 

(I)  approve  the  written  procedures  described  in  section 
154. 

Further  Q)  No  busincss  shall  be  transacted  by  an  executive  commit- 

tee unless  at  least  one  outside  director  is  present  at  the  meet- 
ing. 

Chairman  iQ|, — (J)  T^g  directors  of  a  provincial  corporation  shall 

elect  from  among  themselves  a  chairman  of  the  board. 

Delegation  of      (2)  The  directors, 

powers  to 
officers 

(a)  may  designate  the  offices  of  the  corporation  and 
may  appoint  officers  to  those  offices  and  specify 
their  duties;  and 

(b)  may  delegate  to  the  officers  of  the  corporation  the 
power  to  manage  the  business  and  affairs  of  the  cor- 
poration. 

'<*«'"  (3)  The  directors  shall  not  delegate  to  the  officers  of  the 

corporation  any  power  that,  under  subsection  100  (2),  cannot 
be  exercised  by  an  executive  committee. 

Qualifications  (4)  Where  the  regulations  prescribe  qualifications  for 
appointment  as  an  officer,  the  directors  shall  not  appoint  a 
person  who  does  not  have  those  qualifications. 

Delegation  of  |02. — (1)  Notwithstanding  any  law  related  to  fiduciaries, 
fJoicre^  the  shareholders  of  a  provincial  trust  corporation,  by  special 
resolution,  may  authorize  the  directors  to  delegate  to  the  chief 
executive  officer  any  powers  of  the  corporation  under  a  deed, 
will  or  other  document  creating  a  trust  and  such  a  delegation 
may  authorize  the  chief  executive  officer  to  further  delegate 
any  such  powers  to  any  other  officer  or  officers  of  the  cor- 
poration. 

Effect  of  (2)  The  exercise  of  a  power  by  a  person  to  whom  it  is  dele- 

exercise  of  i  ^       i 

power  gated   under  subsection  (1)  constitutes  an  exercise  of  the 

power  by  the  corporation. 
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i)  approuver  les  6tats  financiers  vises  au  paragraohe 
120(1);  K      6    F 

j)  adopter,  modifier  ou  rdvoquer  un  rdglement  inte- 
rieur; 

k)  approuver  une  mesure  qui  n^cessite  I'approbation 
du  conseil  d'administration  aux  termes  de  la  partie 
IX; 

I)      approuver  la  procedure  ^crite  vis6e  k  Particle  154. 

(3)  Le  comity  directeur  ne  doit  pas  d^libdrer  sans  qu'au  ^utre 
moins  un  administrateur  externe  soit  present.  restnction 

101  (1)  Lcs  administrateurs  de  la  compagnie  provincial  l^^^'^lf "^'.  *|," 
choisissent  parmi  eux  le  president  du  conseil  d*administration. 


conseil  d'ad- 
ministration 


(2)  Les  administrateurs  peuvent :  wkgation  de 

pouvoirs  aux 
dirigeants 

a)  determiner  les  divers  postes  de  direction  de  la  com- 
pagnie. y  nommer  des  dirigeants  et  prdciser  leurs 
fonctions; 

b)  d^kguer  aux  dirigeants  de  la  compagnie  le  pouvoir 
de  g^rer  ses  affaires. 

(3)  Les  administrateurs  ne  doivent  pas  ddleguer  aux  din-  '<•*•" 
geants  de  la  compagnie  un  pouvoir  qui.  aux  termes  du  para- 
graphe    100(2).   ne   peut   pas   etre   exerc^   par  un  comit^ 
directeur. 

(4)  Lcs  administrateurs  ne  doivent  pas  nommer  au  poste  de  ^^"^JjJ^j 
dirigeant  la  personne  qui  n*a  pas  les  qualitds  prescrites  par  les  ^^^^"  " 
rdglements.  le  cas  ^ch^ant. 

102  (1)  Malgr^  toute  loi  ayant  trait  aux  fiduciaires,  les  ^*^^5^^°"  *^*= 
actionnaires  d'une  compagnie  de  fiducie  provinciale  peuvent,  fiduciaires 
au  moyen  d'une  resolution  sp^ciale,  autoriser  les  administra- 
teurs h  deldguer  au  responsable  de  la  direction  des  pouvoirs 
que  la  compagnie  possdde  en  vertu  d'un  acte,  d'un  testament 
ou  d'un  autre  document  etablissant  une  fiducie.  La  delegation 
pcut  en  outre  confdrer  au  responsable  de  la  direction  le  pou- 
voir de  deidguer  a  son  tour  k  un  ou  plusieurs  dirigeants  de  la 
compagnie  un  ou  plusieurs  de  ces  pouvoirs. 

(2)  L'exercice  d'un  pouvoir  par  la  personne  a  laquelle  il  a  ^Jjfj^^'jj^  ^^ 
6td  dl6\€gu€  en  vertu  du  paragraphe  (1)  est  assimile  a  son  exer-  pouvoir 
cice  par  la  compagnie. 
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Wrinen 
procedures 


Development 
of  procedures 


Idem 


(3)  Before  any  powers  are  delegated  pursuant  to  a  special 
resolution  described  in  subsection  (1),  the  corporation  shall 
establish  written  procedures  related  to  the  exercise  of  the 
powers  by  a  delegate. 

(4)  The  procedures  referred  to  in  subsection  (3)  shall  be 
developed  by  the  investment  committee  of  the  board  of  direc- 
tors of  the  corporation  and  shall  be  reviewed  at  least  once 
each  year  by  the  investment  committee. 

(5)  The  investment  committee  shall  report  on  its  review 
under  subsection  (4)  and  shall  give  its  recommendations,  if 
any,  with  res()ect  to  the  procedures  referred  to  in  subsection 
(3)  to  the  board  of  directors. 


Approval  by  (6)  Thg  procedures  referred  to  in  subsection  (3)  shall  be 
subject  to  the  approval  of  the  board  of  directors  and  the 
board,  upon  receipt  of  any  recommendation  from  the  invest- 
ment committee,  shall  review  such  procedures  and  make  such 
changes  as  may  be  necessary. 


Extra- 
provincial 
corporation 


Audit  and 
investment 
committees 


(7)  This  section  also  applies  to  an  extra-provincial  trust  cor- 
poration with  respect  to  the  delegation  of  powers  under  any 
deed,  will  or  other  document  creating  a  trust  governed  by  the 
law  of  Ontario  if  the  corporation  is  not  prevented  by  the  law 
of  the  jurisdiction  in  which  it  is  incorporated  from  making 
such  a  delegation. 

103. — (1)  The  directors  of  a  provincial  corporation  shall 
appoint  from  their  number  an  audit  committee  and  an  invest- 
ment committee  which  committees  shall  fulfil  such  duties  as 
are  required  by  this  Act  and  as  are  prescribed  by  the  regu- 
lations. 


Idem 


(2)  Each  committee  appointed  under  subsection  (1)  shall 
consist  of  at  least  three  members  and  a  majority  of  the  mem- 
bers shall  be  outside  directors. 


Acts  not 
invalid 


Resolutions 


104.  An  act  done  by  the  board  of  directors  or  by  an  offi- 
cer is  not  invalid  by  reason  only  of  any  defect  that  is  there- 
after discovered  in  the  appointment,  election  or  qualification 
of  any  of  the  directors  or  of  the  officer. 

105. — (1)  A  resolution,  signed  by  all  the  directors  entitled 
to  vote  on  that  resolution  at  a  meeting  of  directors  or  a  com- 
mittee of  directors,  is  as  valid  as  if  it  had  been  passed  at  a 
meeting  of  directors  or  a  committee  of  directors. 
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(3)  Avant  que  des  pouvoirs  ne  soient  d6l^gu^s  aux  termes  Procedure 
d'une  resolution  sp^ciale  vis^e  au  paragraphe  (1),  la  compa-  ^'^"'^ 
gnie  ^tablit  une  procedure  ^crite  ayant  trait  a  I'exercice  des 
pouvoirs  par  un  d^l^gu^. 

(4)  Lc  comit^  de  placements  du  conseil  d'administration  de  Elaboration 
la  compagnie  ^tablit  la  procedure  vis^e  au  paragraphe  (3)  et  la  pJcxJdurc 
reexamine  au  moins  une  fois  Tan. 


(5)  Le  comit^  de  placements  pr^sente  au  conseil  d'adminis-  '<*«'" 
tration  un  rapport  concernant  le  reexamen  vise  au  paragraphe 

1 4)  et  lui  fait  ses  recommandations,  le  cas  dch^ant,  relative- 
ment  ^  la  procedure  vis^e  au  paragraphe  (3). 

(6)  La  procedure  vis^e  au  paragraphe  (3)  est  subordonn^e  k  Approbation 
I'approbalion  du  conseil  d'administration.  Ce  dernier,  sur  une  dadministra- 
recommandation  du  comity  des  placements,  reexamine  la  pro-  '"O" 
endure  et  y  apporte  les  modifications  qui  s'imposent. 


Compagnie 

cxtra- 

provinciale 


(7)  En  cc  qui  conceme  la  d^l^gation  de  pouvoirs  en  vertu 
d'un  actc,  d'un  testament  ou  d'un  autre  document  ^tablissant 
une  fiducie  r^gic  par  la  loi  de  TOntario,  le  present  article  s'ap- 
plique  dgalement  aux  compagnies  extraprovinciales,  ^  I'excep- 
tion  toulefois  des  compagnies  auxquelles  une  telle  delegation 
est  interdite  par  Ics  lois  dc  Icur  tcrritoire  de  constitution. 

103  (1)  Les  administrateurs  de  la  compagnie  provincial  p°^jjj*„^5%, 
choisissent  parmi  eux  les  membres  d'un  comite  de  verification  de  verification 
et  d'un  comite  dc  placements  aux  fins  d'exercer  les  fonctions 
prevues  pour  ccs  comites  par  la  pr^sente  loi  et  prescrites  par 
les  rdglements. 

(2)  Les  comites  vises  au  paragraphe  (1)  se  composent  d'au  J***"" 
moins  trois  membres  dont  la  majorite  sont  des  administrateurs 
externcs. 


Validity  des 
actcs 


104  Les  actes  accomplis  par  les  membres  du  conseil  d'ad- 
ministration ou  les  dirigeants  ne  sont  pas  invalides  pour  le  seul 
motif  de  I'irregularite  de  leur  election  ou  de  leur  nomination 
ou  de  leur  defaut  des  qualites  requises,  constatee  ulterieure- 
ment. 

105  (1)  U  resolution  signee  de  tous  les  administrateurs  Resolutions 
habiles  k  voter,  en  ce  qui  conceme  cette  resolution,  lors  d'une 
reunion  du  conseil  ou  de  son  comite  a  la  meme  valeur  que  si 

elle  avait  ete  adoptee  au  cours  d'une  telle  reunion. 
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^^^"^  (2)  A  copy  of  every  resolution  passed  under  subsection  (1) 

shall  be  kept  with  the  minutes  of  the  proceedings  of  the  direc- 
tors or  committee  of  directors. 

Liability  106. — (1)  Directors  of  a  provincial  corporation  who  vote 

for  or  consent  to  a  resolution  authorizing  the  issue  of  a  share 
for  a  consideration  other  than  money  are  jointly  and  severally 
liable  to  the  corporation  to  make  good  any  amount  by  which 
the  consideration  received  is  less  than  the  fair  equivalent  of 
the  money  that  the  corporation  would  have  received  if  the 
share  had  been  issued  for  money  on  the  date  of  the  resolu- 
tion. 

'<ie"'  (2)  Directors  of  a  provincial  corporation  who  vote  for  or 

consent  to  a  resolution  authorizing, 

(a)  any  investment  or  transaction  contrary  to  Part  IX; 

(b)  a  purchase,  redemption  or  other  acquisition  of 
shares  contrary  to  section  47  or  48; 

(c)  a  reduction  in  the  stated  capital  of  the  corporation 
contrary  to  section  50; 

(d)  a  commission  contrary  to  section  53; 

(e)  a  payment  of  a  dividend  contrary  to  section  54; 

(f)  a  payment  of  an  indemnity  contrary  to  section  1 10; 

(g)  a  payment  to  a  shareholder  contrary  to  an  order 
under  section  211;  or 

(h)  any  other  payment  to  a  shareholder,  director  or 
officer  the  effect  of  which  is  to  reduce  the  capital 
base  of  the  corporation  to  an  amount  that  is  less 
than  that  required  under  this  Act, 

are  jointly  and  severally  liable  to  restore  to  the  corporation 
any  amounts  so  distributed  or  paid  and  not  otherwise 
recovered  by  it. 

Join'  (3)  A  director  who  has  satisfied  a  judgment  rendered  under 

'*  '"^  this  section  is  entitled  to  contribution  from  the  other  directors 

who  voted  for  or  consented  to  the  unlawful  act  upon  which 

the  judgment  was  founded. 
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(2)  Un  exemplaire  de  chaque  resolution  visee  au  paragra-  '<*«'" 
phe  (1)  est  conserve  avec  les  proces-verbaux  des  reunions  du 
conseil  ou  du  comite. 

106  (1)  Lcs  administrateurs  de  la  compagnie  provinciale  Responsabiiit* 
qui,  par  vote  ou  acquiescement,  adoptent  une  resolution  auto- 
risant  remission  d'actions  en  contrepartie  d'un  apport  autre 
qu'en  monnaie  sont  solidairement  tenus  de  donner  k  la  com- 
pagnie la  difference  entre  la  juste  valeur  de  cet  apport  et  V6- 
quivalent  en  monnaie  qu'elle  aurait  re^u  si  Taction  avait  6t€ 
emise  k  la  date  de  la  resolution  en  contrepartie  d'un  apport  en 
monnaie. 

(2)  Les  administrateurs  qui  ont,  par  vote  ou  acquiescement,  ^'^"^ 
approuve  Tadoption  d'une  resolution  autorisant : 

a)  un  placement  ou  une  operation  contrairement  k  la 
partie  IX; 

b)  {'acquisition .  notamment  par  achat  ou  rachat,  d'ac- 
tions contrairement  aux  articles  47  ou  48; 

c)  une  reduction  du  capital  declare  contrairement  k 
Tarticle  50; 

d)  le  versement  d'une  commission  contrairement  k  Tar- 
ticle  53; 

e)  le  versement  dun  dividende  contrairement  k  I'arti- 
cle  54; 

0  le  versement  d'une  indemnite  contrairement  a  Tarti- 
cie  110; 

g)  le  versement  de  sommes  d'argent  k  des  actionnaires 
contrairement  k  une  ordonnance  aux  termes  de  Par- 
ticle 211; 

h)  tout  autre  paiement  k  un  actionnaire,  k  un  adminis- 
trateur  ou  k  un  dirigeant  dont  Teffet  est  de  reduire 
I'apport  en  capital  de  la  compagnie  a  un  montant 
inferieur  k  celui  exige  par  la  presente  loi, 

sont  solidairement  tenus  de  restituer  k  la  compagnie  les  som- 
mes ainsi  versees  et  que  celle-ci  n'a  pas  recouvrees  autrement. 

(3)  L'administrateur  qui  a  satisfait  au  jugement  rendu  en  ^^^gjf ""' 
vertu  du  present  article  peut  repeter  les  sommes  ainsi  resti- 

tuees  contre  chacun  des  administrateurs  pour  sa  part  lorsque 
ceux-ci  ont,  par  vote  ou  acquiescement,  approuve  I'adoption 
de  la  mesure  illicite  en  cause. 
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Idem 


(4)  A  director  found  liable  under  this  section  is  entitled  to 
apply  to  the  High  Court  of  Justice  for  an  order  compelling  a 
shareholder  or  other  recipient  to  pay  or  deliver  to  the  director 
any  money  or  property  that  was  paid  or  distributed  to  the 
shareholder  or  other  recipient  contrary  to  Part  IX,  section  47, 
48,  50,  53,  54  or  110  or  an  order  made  under  section  211. 

(5)  Where  an  application  is  made  under  subsection  (4),  the 
court  may,  if  it  is  satisfied  that  it  is  equitable  to  do  so, 

(a)  order  a  shareholder  or  other  recipient  to  pay  or 
deliver  to  a  director  any  money  or  property  that  was 
paid  or  distributed  to  the  shareholder  or  other 
recipient  contrary  to  Part  IX  or  section  47,  48,  50, 
53,  54  or  1 10  or  an  order  made  under  section  21 1 ; 


Limitation 
period 


Defence 


Liability 
for  wages 


R.S.O.  1980. 

c.  137 


(b)  order  a  corporation  to  return  or  issue  shares  to  a 
person  from  whom  the  corporation  has  purchased, 
redeemed  or  otherwise  acquired  shares;  or 

(c)  make  any  further  order  it  thinks  fit. 

(6)  No  action  under  subsection  (1)  or  (2)  shall  be  com- 
menced in  any  court  more  than  two  years  after  the  facts  upon 
which  the  action  is  based  first  came  to  the  attention  of  the 
plaintiff. 

(7)  A  director  is  not  liable  under  this  section  or  under  sec- 
tion 108  in  respect  of  anything  done  in  reliance  on  a  report  of 
a  lawyer,  accountant,  engineer,  appraiser  or  other  person 
whose  profession  lends  credibility  to  the  report,  if  the  director 
acts  in  good  faith,  with  reasonable  grounds  and  after  reason- 
able investigation. 

107. — (1)  The  directors  of  a  provincial  corporation  are 
jointly  and  severally  liable  to  the  employees  of  the  corpora- 
tion for  all  debts  not  exceeding  six  months'  wages  that  become 
payable  while  they  are  directors  for  services  performed  for  the 
provincial  corporation  and  for  the  vacation  pay  accrued  while 
they  are  directors  for  not  more  than  twelve  months  under  the 
Employment  Standards  Act,  and  the  regulations  thereunder  or 
under  any  collective  agreement  made  by  the  provincial  cor- 
poration. 


Limitation  (2)  A  director  is  liable  under  subsection  (1)  only  if, 
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(4)  L'administrateur  tenu  responsable  aux  termes  du  pre-  R<^q"c«e 
sent  article  peut  demander  k  la  Haute  Cour,  par  voie  de 
requete,  une  ordonnance  obligeant  les  beneficiaires,  notam- 
ment  les  actionnaires,  k  lui  remettre  les  fonds  ou  biens  verses 

ou  donnes  contrairement  k  la  partie  IX,  les  articles  47,  48,  50, 
53,  54  ou  110  ou  ^  I'ordonnance  rendue  aux  termes  de Vaiiicle 
211. 

(5)  Lors  de  la  requete  vis^e  au  paragraphe  (4),  le  tribunal  Ordonnancc 
peut,  s'il  eslime  equitable  de  le  faire  :  **"  '"''""*' 

a)  ordonner  aux  bendficiaires  de  remettre  k  l'adminis- 
trateur les  fonds  ou  les  biens  verses  ou  donnas  con- 
trairement k  la  partie  IX,  aux  articles  47,  48,  50,  53, 
54  ou  1 10  ou  il  I'ordonnance  rendue  aux  termes  de 
rarticle211: 

b)  ordonner  k  la  compagnie  soit  de  r^trocdder  les 
actions  k  la  personne  de  qui  elle  les  a  acquises, 
notamment  par  achat  ou  rachat,  soit  d'en  dmettre 
en  sa  faveur; 

c)  rcndre  les  ordonnances  additionnelles  qu'il  estime 
pertinentes. 

(6)  Est  irrecevable  Taction  intent^e  en  vertu  des  paragra-  Prescription 
phcs  (1)  ou  (2)  plus  de  deux  ans  aprds  que  les  faits  sur  les- 

quels  se  fonde  Taction  sont  venus  k  la  connaissance  du  deman- 
deur. 

(7)  Un  administrateur  n'est  pas  tenu  responsable  aux  termes  J^oyc"  «*« 
du  present  article  ni  aux  termes  de  Tarticle  108  a  Tegard  de  ce      ^"^ 
qu'il  fait  en  se  fondant  sur  le  rapport  d'un  avocat,  d'un  comp- 

table,  d'un  ingenieur,  d'un  ^valuateur  ou  d'une  autre  per- 
sonne dont  la  profession  ajoute  k  la  credibility  du  rapport,  si 
l'administrateur  agit  de  bonne  foi,  pour  des  motifs  raisonna- 
bles  et  k  la  suite  d'une  enquete  raisonnable. 


107  (1)  Les  administrateurs  sont  solidairement  responsa- 
bles  envers  les  employes,  jusqu'^  concurrence  de  six  mois  de 
salaire,  pour  des  dettes  qui  resultent  de  Texecution  par  ceux-ci 
de  services  pour  le  compte  de  la  compagnie  provinciale  et  qui 
deviennent  exigibles  durant  leur  mandat.  II  en  est  de  meme 
pour  les  indemnitds  de  vacance  accumulees  durant  leur  man- 
dat. pour  une  p^riode  maximale  de  douze  mois,  aux  termes  de 
la  Loi  sur  les  normes  d'emploi  et  de  ses  reglements  ou  d'une 
convention  collective  a  laquelle  la  compagnie  provinciale  est 
partie. 


Responsabilitd 
pour  salaires 


L.R.O.  1980, 

chap.  137 


I 


(2)  Un  administrateur  n'est  responsable  aux  termes  du  para-  Limitation 
graphe  ( 1 )  que  si : 
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R.S.C.  1970, 
c.  W-10 


Idem 


Rights  of 
director  who 
pays  debt 

R.S.C.  1970, 
c.  W-10 


Contribution 


(a)  the  director  is  sued  while  a  director  or  within  six 
months  after  ceasing  to  be  a  director;  and 

(b)  the  action  against  the  director  is  commenced  within 
six  months  after  the  debt  became  payable,  and 

(i)  the  corporation  is  sued  in  the  action  against 
the  director  and  execution  against  the  cor- 
poration is  returned  unsatisfied  in  whole  or  in 
part,  or 

(ii)  before  or  after  the  action  is  commenced  the 
corporation  is  deemed  insolvent  and  is 
ordered  to  be  wound  up  under  the  Winding- 
Up  Act  (Canada). 

(3)  Where  execution  referred  to  in  clause  (2)  (b)  has 
issued,  the  amount  recoverable  from  a  director  is  the  amount 
remaining  unsatisfied  after  execution. 

(4)  Where  a  director  pays  a  debt  under  subsection  (1),  the 
director  is  entitled  to  any  preference  that  the  employee  would 
have  been  entitled  to  under  the  Winding-Up  Act  (Canada), 
and,  where  a  judgment  has  been  obtained,  the  director  is  enti- 
tled to  an  assignment  of  the  judgment. 

(5)  A  director  who  has  satisfied  a  claim  under  this  section  is 
entitled  to  contribution  from  the  other  directors  who  were  lia- 
ble for  the  claim. 


Deemed 
director 


Standard  of 
care 


108. — (1)  For  the  purpose  of  this  section,  a  director  or 
officer  includes  a  person  acting  in  a  capacity  similar  to,  or  per- 
forming functions  of,  a  director  or  officer. 

(2)  Every  director  and  officer  of  a  provincial  corporation  in 
exercising  his  or  her  powers  and  in  discharging  his  or  her 
duties. 


Idem 


(a)  shall  act  honestly  and  in  good  faith  with  a  view  to 
the  best  interests  of  the  corporation  as  a  whole;  and 

(b)  shall  exercise  the  care,  diligence  and  skill  of  a  rea- 
sonably prudent  director  or  officer,  as  the  case  may 
be,  under  comparable  circumstances. 

(3)  In  considering  whether  a  particular  transaction  or 
course  of  action  is  in  the  best  interests  of  the  provincial  cor- 
poration as  a  whole,  a  director  or  officer  shall  have  due  regard 
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a)  d'une  part,  une  action  en  recouvrement  est  intentee 
centre  lui  au  cours  de  son  mandat  ou  dans  les  six 
mois  qui  en  suivent  la  cessation; 

b)  d'autre  part.  Paction  contre  lui  est  intentee  dans  les 
six  mois  aprds  que  la  dette  est  devenue  exigible  et : 

(i)  soil  que  cette  action  en  recouvrement  est 
intentee  k  la  fois  contre  Tadministrateur  et  la 
compagnie,  et  que  la  saisie-exdcution  prati- 
quee  contre  la  compagnie  ne  peut  satisfaire  au 
montant  accord^  par  le  jugement, 

(ii)  soit  que  la  compagnie  est  r^putee  insolvable 
et  fait  I'objet  d'une  ordonnance  de  mise  en 
liquidation  en  vertu  de  la  Loi  sur  les  s RC.  i970. 
liquidations  (Canada),  avant  ou  aprds  Tintro- 
duction  de  Taction. 


chap.  W-10 


(3)  Lorsque  la  saisic-exccution  vis^e  k  Talinda  (2)  b)  a  6t6  '<**" 
pratiqu^e.  les  administrateurs  ne  sont  tenus  responsables  que 

dcs  sommes  restant  ^  recouvrer. 

(4)  L'administrateur  qui  acquitte  les  dettes  vis^es  au  para-  Droit  de  lad- 
graphe  (1)  est  subrog^  aux  droits  de  pnorite  de  1  employe  en  qui  a  acquitK^ 
vertu  de  la  Loi  sur  les  liquidations  (Canada)  et.  si  un  juge-  les  denes 
ment  a  ^l^  rendu,  a  le  droit  d'en  exiger  la  cession.  chap^w-%"' 

(5)  L'administrateur  qui  acquitte  une  dette  aux  termes  du  R^pamtion 
present  article  peut  rdpiler  la  sommc  vers^e,  chacun  pour  sa 

part,  contre  les  administrateurs  qui  6taient  ^galement  respon- 
sables. 

108  (1)  Pour  I'application  du  present  article,  les  termes  ,^^^1"™' 
•administrateurs  et  «dirigeant»  s'entendent  en  outre  des  per- 
sonnes  qui  exercent  des  fonctions  dun  administrateur  ou  d'un 
dirigeant.  ou  qui  agissent  a  titre  semblable. 

(2)  Les  administrateurs  et  les  dirigeants  de  la  compagnie  ^p^p^J^^k 
provinciale  agissent,  dans  I'exercice  de  leurs  attributions  : 

a)  avec  int^grit^  et  de  bonne  foi,  en  vue  de  favoriser 
I'int^ret  veritable  de  i'ensemble  de  la  compagnie; 

b)  avec  le  soin,  la  diligence  et  la  competence  dont 
ferait  preuve  dans  des  circonstances  semblables  I'ad- 
ministrateur  ou  le  dirigeant,  selon  le  cas,  raisonna- 
blement  prudent. 

(3)  Pour  determiner  si  une  operation  ou  une  mesure  donn^e  ^^^"^ 
est  susceptible  de  servir  Tinteret  veritable  de  I'ensemble  de  la 
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Duty  to 
comply  with 
Act 


Cannot 
contract  out 
of  liability 


Consent  of 
director  at 
meeting 


to  the  interests  of  the  depositors,  as  well  as  the  shareholders 
of  the  corporation  and,  in  the  case  of  a  trust  corporation,  shall 
also  have  due  regard  to  the  interests  of  the  persons  for  whom 
it  acts  in  a  fiduciary  capacity. 

(4)  Every  director  and  officer  of  a  provincial  corporation 
shall  comply  with  this  Act  and  the  regulations  and  the  cor- 
poration's instrument  of  incorporation  and  by-laws. 

(5)  No  provision  in  a  contract,  the  instrument  of  incorpor- 
ation or  the  by-laws  or  a  resolution  relieves  a  director  or  offi- 
cer of  a  provincial  corporation  from  the  duty  to  act  in  accord- 
ance with  this  Act  and  the  regulations  or  relieves  the  director 
or  officer  from  liability  for  a  breach  thereof. 

109. — (1)  A  director  who  is  present  at  a  meeting  of  direc- 
tors or  committee  of  directors  shall  be  deemed  to  have  con- 
sented to  any  resolution  passed  or  action  taken  thereat  unless, 

(a)  the  director's  dissent  is  entered  in  the  minutes  of 
the  meeting; 

(b)  the  director  requests  that  a  dissent  be  entered  in  the 
minutes  of  the  meeting; 

(c)  the  director  sends  a  written  dissent  to  the  secretary 
of  the  meeting  before  the  meeting  is  terminated;  or 

(d)  the  director  sends  a  dissent  by  registered  mail  or 
delivers  it  to  the  principal  place  of  business  of  the 
corporation  immediately  after  the  meeting  is  termi- 
nated. 


Idem 


Idem 


Indemnifica- 
tion 


(2)  A  director  who  votes  for  or  consents  to  a  resolution  is 
not  entitled  to  dissent  under  subsection  (1). 

(3)  A  director  who  was  not  present  at  a  meeting  at  which  a 
resolution  was  passed  or  action  taken  is  deemed  to  have  con- 
sented thereto  unless  within  seven  days  after  becoming  aware 
of  the  resolution  or  action  the  director  sends  a  dissent  by  reg- 
istered mail  or  delivers  it  to  the  principal  place  of  business  of 
the  corporation  and  requests  that  the  dissent  be  entered  in  the 
minutes  of  the  next  meeting. 

110. — (1)  A  provincial  corporation  may  indemnify  a  per- 
son who  is  a  director  or  officer  of  the  corporation  or  a  former 
director  or  officer  of  the  corporation  or  a  person  who  acts  or 
acted  at  the  corporation's  request  as  a  director  or  officer  of  a 
body  corporate  of  which  the  corporation  is  or  was  a  share- 
holder or  creditor  or  for  which  the  corporation  acted  in  a  fidu- 
ciary capacity,  and  the  person's  heirs  and  personal  representa- 
tives, against  all  costs,  charges  and  expenses,  including  an 
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compagnie  provinciale,  radministrateur  ou  le  dirigeant  tient 
compte  de  I'int^ret  des  deposants  comme  de  celui  des  action- 
naires,  ainsi  que  des  personnes  pour  le  compte  desquelles  la 
compagnie  agit  en  quality  de  fiduciaire,  dans  le  cas  d'une 
compagnie  de  fiducie. 

(4)  Lcs  administrateurs  et  les  dirigeants  de  la  compagnie  obugation 
provinciale  obseneni  la  pr^sente  loi  et  les  reglements  et  se  prtSSl^^o!" 
conforment  ^  Tacte  constitutif  de  la  compagnie  ainsi  qu'au 
rdglement  int^rieur. 

(5)  Nulle  disposition  d'un  contrat,  de  I'acte  constitutif,  du  Ewn^ration 
rdglemeni  interieur  ou  d'une  resolution  ne  peut  liberer  les  '"*"**"' 
administrateurs  ou  les  dirigeants  de  Tobligation  d'agir  confor- 
m^ment  ^  la  prdsente  loi  el  aux  reglements  ni  des  responsabi- 

lites  qui  en  decoulcnt. 

109  ( 1 )  L'administrateur  present  k  une  reunion  du  conseil  Acquiesce 
ou  d'un  comity  de  celui-ci  est  T6put6  avoir  acquiesce  aux  reso-  'S^U^l^os 
lutions  adoptees  et  aux  mesures  prises,  sauf  si  sa  dissidence, 
selon  le  cas  : 


a)  est  consignee  au  procds- verbal; 

b)  fait  I'objet  de  sa  demande  k  cet  effet; 

c)  fait  I'objet  d'un  avis  ^crit  qu'il  envoie  au  secretaire 
de  la  reunion  avant  la  fin  de  celle-ci; 

d)  est  remise  ou  envoyee  par  courrier  recommande  k 
r^tablissement  principal  de  la  compagnie,  immedia- 
tement  aprds  la  fin  de  la  reunion. 

(2)  L'administrateur  qui,  par  vote  ou  acquiescement, 
approuve  I'adoption  dune  resolution  nest  pas  fondd  a  faire 
valoir  sa  dissidence  aux  termes  du  paragraphe  (1). 

(3)  L'administrateur  absent  d'une  reunion  au  cours  de 
laquelle  une  resolution  a  6t6  adoptee  ou  une  mesure  prise  est 
repute  y  avoir  acquiesce,  sauf  si.  dans  les  sept  jours  suivant  la 
date  oil  il  prend  connaissance  de  cette  resolution  ou  mesure,  il 
envoie  sa  dissidence  par  courrier  recommande  ou  la  remet  a 
retablissement  principal  de  la  compagnie  et  demande  qu'elle 
soit  consignee  au  procds-verbal  de  la  prochaine  reunion. 

110  (1)  U  compagnie  provinciale  peut  indemniser  les  per-  i"^fX];;;°" 
sonnes  qui  sont  ou  ont  ete  ses  administrateurs  ou  dirigeants  trateurs 
ou  les  personnes  qui.  k  sa  demande.  agissent  ou  ont  agi  en 
cette  qualite  auprds  d'une  personne  morale  dont  la  compagnie 


Idem 


Idem 
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amount  paid  to  settle  an  action  or  satisfy  a  judgment,  reason- 
ably incurred  by  or  on  behalf  of  the  person  in  respect  of  any 
civil,  criminal  or  administrative  action  or  proceeding  to  which 
the  person  is  made  a  party  by  reason  of  being  or  having  been 
a  director  or  officer  of  such  corporation  or  body  corf>orate  if, 

(a)  the  person  acted  honestly  and  in  good  faith  with  a 
view  to  the  best  interests  of  the  corporation  as  a 
whole;  and 

(b)  in  the  case  of  a  criminal  or  administrative  action  or 
proceeding  that  is  enforced  by  a  monetary  penalty, 
the  person  had  reasonable  grounds  for  believing 
that  the  conduct  was  lawful. 

'^em  (2)  A  corporation  may,  with  the  approval  of  the   High 

Court  of  Justice,  indemnify  a  person  referred  to  in  subsection 
(1)  in  respect  of  an  action  by  or  on  behalf  of  the  corporation 
or  body  corporate  to  procure  a  judgment  in  its  favour,  to 
which  the  person  is  made  a  party  by  reason  of  being  or  having 
been  a  director  or  an  officer  of  the  corporation  or  body  corpo- 
rate, against  all  costs,  charges  and  expenses  reasonably  incur- 
red by  or  on  behalf  of  the  person  in  connection  with  such 
action  if  the  person  fulfils  the  conditions  set  out  in  clauses 
(l)(a)and(b). 

'<*«'"  (3)  Notwithstanding  anything  in  this  section,  a  person  refer- 

red to  in  subsection  (1)  is  entitled  to  indemnity  from  the  cor- 
poration in  resF>ect  of  all  costs,  charges  and  expenses  reason- 
ably incurred  by  the  person  in  connection  with  the  defence  of 
any  civil,  criminal  or  administrative  action  or  proceeding  to 
which  the  person  is  made  a  party  by  reason  of  being  or  having 
been  a  director  or  officer  of  the  corporation  or  body  corpo- 
rate, if  the  person  seeking  indemnity, 

(a)  was  substantially  successful  on  the  merits  in  the 
defence  of  the  action  or  proceeding;  and 

(b)  fulfils  the  conditions  set  out  in  clauses  (1)  (a)  and 
(b). 


insurance 


L'f.!l'»lL  ('*)  ^  corporation  may  purchase  and  maintain  insurance  for 

the  benefit  of  any  person  referred  to  in  subsection  (1)  against 
any  liability  incurred  by  the  person  in  the  person's  capacity  as 
a  director  or  officer  of  the  corporation,  except  where  the  lia- 
bility relates  to  a  failure  to  act  honestly  and  in  good  faith  with 
a  view  to  the  best  interests  of  the  corporation  as  a  whole. 
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est  actionnairc,  creancidrc  ou  representant  fiduciaire,  ainsi 
que  leurs  heritiers  et  ayants  droit,  de  tous  les  frais  et  debours 
normaux,  y  compris  les  sommes  versees  pour  la  transaction 
d'une  instance  ou  pour  Texecution  d'un  jugement,  engagees 
par  les  personnes  ou  en  leur  nom  lors  dune  instance  civile, 
p^nale  ou  administrative  ^  laquelle  ils  dtaient  parties  en  raison 
de  leurs  fonctions,  k  condition  que  ceux-ci : 

a)  d'une  part,  aient  agi  avec  int^grit^  et  de  bonne  foi 
en  vue  de  favoriser  I'intdret  veritable  de  I'ensemble 
de  la  compagnie; 

b)  d'autre  part,  dans  le  cas  d'instances  p^nales  ou 
administratives  donnant  lieu  au  versement  d'une 
amende,  aieni  eu  de  bonnes  raisons  de  croire  que 
leur  conduite  etait  con  forme  a  la  loi. 

(2)  La  compagnie  peut,  avec  I'approbation  de  la  Haute  •<*"° 
Cour,  indemniser  les  personnes  vis^es  au  paragraphe  (I)  des 
frais  et  debours  normaux  engages  par  les  personnes  ou  en  leur 
nom  relativement  k  une  instance  intent^e  par  la  compagnie  ou 

la  pcrsonnc  morale  ou  pour  le  compte  de  celles-ci,  en  vue 
d'obtenir  un  jugement  en  leur  faveur,  et  k  laquelle  elles 
^taieni  parties  en  raison  de  leurs  fonctions.  si  les  personnes 
remplissent  les  conditions  ^nonc^es  aux  alin^as  (1)  a)  et  b). 

(3)  Malgr6  le  present  article,  les  personnes  vis6es  au  para-  '«*«•" 
graphe  (1)  ont  le  droit  d'etre  indemnisees  par  la  compagnie 

des  frais  et  debours  normaux  engages  relativement  k  la 
defense  d'une  instance  civile,  p^nale  ou  administrative  k 
laquelle  elles  6taient  parties  en  raison  de  leurs  fonctions,  si : 

a)  elles  ont  obtenu  gain  de  cause  sur  la  plupart  de 
leurs  moyens  de  defense,  sur  le  fond; 

b)  elles  remplissent  les  conditions  6nonc6es  aux  alin^as 
(l)a)etb). 

(4)  La  compagnie  peut  souscrire  au  profit  d'une  personne  f^f^^'J^ilj,, 
vis^e  au  paragraphe  (1)  une  assurance  couvrant  la  responsabi- 

\it6  qu'elle  encourt  pour  avoir  agi  en  qualite  d'administrateur 
ou  de  dirigeant  de  la  compagnie.  k  I'exception  de  la  responsa- 
bilit^  ddcoulant  du  d^faut  d'agir  avec  int^grite  et  de  bonne  foi 
en  vue  de  favoriser  I'int^ret  veritable  de  I'ensemble  de  la  com- 
pagnie. 
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Applicaticm 
to  Court 


(5)  A  corporation  or  a  person  referred  to  in  subsection  (] 
may  on  notice  to  the  Superintendent  apply  to  the  High  Coui 
of  Justice  for  an  order  approving  an  indemnity  under  this  sec- 
tion and  the  court  may  so  order  and  make  any  further  order  it 
thinks  fit. 


Idem 


(6)  Upon  an  application  under  subsection  (5),  the  court 
may  order  that  notice  be  given  to  any  interested  p)erson  and 
such  person  is  entitled  to  appear  and  be  heard  in  person  or  by 
counsel. 


Remuneration 
of  directors 


111.  The  shareholders  of  a  provincial  corporation  shall  fix 
the  remuneration  of  the  directors. 


Attendance  i|2. — (1)  Each  provincial  corporation  shall  keep  a  record 
of  the  total  number  of  meetings  of  the  directors  and  of  the 
audit  and  investment  committees  and  the  number  of  such 
meetings  attended  by  each  director. 


Idem 


(2)  A  summary  of  the  record  kept  under  subsection  (1) 
shall  be  sent  to  each  shareholder  and  to  the  Superintendent 
with  the  notice  of  the  annual  meeting  and  shall  be  available 
on  request  to  any  depositor  of  the  corporation. 

PART  VII 

AUDITORS  AND  RNANCIAL  STATEMENTS 


Auditors 


Idem 


Casual 
vacancy 


Removal  of 
auditor 


113. — (1)  The  shareholders  of  a  provincial  corporation  at 
their  first  annual  or  special  meeting  shall  appoint  an  auditor  to 
hold  office  until  the  close  of  the  first  or  next  annual  meeting, 
as  the  case  may  be,  and,  if  the  shareholders  fail  to  do  so,  the 
directors  shall  forthwith  make  such  ap{X)intment. 

(2)  The  shareholders  of  every  provincial  corporation  shall 
at  each  annual  meeting  appoint  an  auditor  to  hold  office  until 
the  close  of  the  next  annual  meeting  and,  if  an  appointment  is 
not  so  made,  the  auditor  in  office  continues  in  office  until  a 
successor  is  appointed. 

(3)  The  directors  may  fill  any  casual  vacancy  in  the  office  of 
auditor,  but,  while  such  vacancy  continues,  the  surviving  or 
continuing  auditor,  if  any,  may  act. 

(4)  Except  where  the  auditor  has  been  appointed  under 
subsection  (8),  the  shareholders  of  a  provincial  corporation, 
by  resolution  passed  by  a  majority  of  the  votes  cast  at  a  spe- 
cial meeting  duly  called  for  the  purpose,  may  remove  an  audi- 
tor before  the  expiration  of  the  auditor's  term  of  office,  and 
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(5)  La  compagnie  ou  Tune  des  personnes  vis^es  au  paragra-  Rcqucte 
phe  (1)  peuvent.  sur  avis  au  surintendant.  presenter  devant  la 
Haute  Cour  une  requete  en  approbation  d'une  indemnite  aux 
termes  du  present  article.  Le  tribunal  peut  rendre  une  ordon- 
nance  ^  cet  effet  ainsi  que  toute  ordonnance  additionnelle 

quil  juge  opportune. 

(6)  Le  tribunal  pcut  ordonncr  que  I'avis  d'une  requete  pr6-  '<*e™ 
sent^e  aux  termes  du  paragraphe  (5)  soit  donn^  a  tout  int6- 
rcss^,  qui  peut  comparaitre  et  se  faire  entendre  en  personne 

ou  par  1  inlerm^diaire  dun  avocat. 

111  Lcs  actionnaires  de  la  compagnie  provinciale  fixent  la  J^^llJjJlni?" 
remuneration  des  administrateurs.  trateurs 

112  (1)  La  compagnie  provinciale  tient  un  dossier  ou  sont  ^'JJ^^" 
consignees  toutes  lcs  reunions  du  conseil  d'administration 

ainsi  que  des  comitds  de  verification  et  de  placements  et  qui 
precise  le  nombre  de  ces  reunions  auxquelles  chacun  des 
administrateurs  a  assiste. 

(2)  Un  resume  du  dossier  tenu  aux  termes  du  paragraphe  '<!«"' 
(1)  est  annexe  k  I'avis  de  convtKation  de  I'assembiee  annuelle 
et  envoye  k  chacun  des  actionnaires  ainsi  qu'au  surintendant. 
Le  resume  peut  dtre  consulte  par  les  deposants  de  la  compa- 
gnie k  leur  demande. 

PARTIE  VII 

VeRIFICATEURS  ET  tTATS  FINANCIERS 

113  (1)  Lcs  actionnaires  de  la  compagnie  provinciale  nom-  v^nncateurs 
mem.  k  la  premidre  assembiee  annuelle  ou  extraordmaire,  un 
verificateur  dont  le  mandat  expire  k  la  cloture  de  la  premiere 
assembiee  annuelle  ou  de  I'assembiee  annuelle  suivante,  selon 

le  cas.  A  defaut  d'etre  nomme  par  les  actionnaires,  le  venfica- 
teur  est  nomme  sans  deiai  par  les  administrateurs. 

(2)  Les    actionnaires    nomment,    k    chaque    assembiee  'dem 
annuelle,  un  verificateur  dont  le  mandat  expire  a  la  cloture  de 

la  prochaine  assemble  annuelle.  A  defaut  de  nomination,  le 
verificateur  en  fonction  poursuit  son  mandat  jusqu  a  la  nomi- 
nation de  son  successeur. 

(3)  Lcs  administrateurs  peuvent  combler  toute  vacance  for-  I'^^^J^ 
tuite  du  poste  de  verificateur.  Le  verificateur  survivant  ou 

alors  en  fonction.  s'il  y  en  a.  peut  agir  dans  I'lntervalle. 

(4)  Sauf  si  le  verificateur  a  ete  nomme  en  vertu  du  paragra-  J.^;„°^^'"'" 
phe  (8),  les  actionnaires  peuvent  le  revoquer  avant  1  expira^  verificateur 
lion  de  son  mandat  par  une  resolution  adoptee  k  la  majonte 
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shall,  by  a  majority  of  the  votes  cast  at  that  meeting,  appoint 
another  auditor  for  the  remainder  of  the  removed  auditor's 
term. 

Notice  (5)  Before  calling  a  special  meeting  for  the  purpose  speci- 

fied in  subsection  (4)  or  an  annual  or  special  meeting  where 
the  board  is  not  recommending  the  reappointment  of  the 
incumbent  auditor,  the  corporation  shall,  fifteen  days  or  more 
before  the  mailing  of  the  notice  of  the  meeting,  give  to  the 
auditor, 

(a)  written  notice  of  the  intention  to  call  the  meeting, 
specifying  therein  the  date  on  which  the  notice  of 
the  meeting  is  proposed  to  be  mailed;  and 

(b)  a  copy  of  all  material  proposed  to  be  sent  to  share- 
holders in  connection  with  the  meeting. 

Right  to  (6)  \yi  auditor  of  a  provincial  corporation  has  the  right  to 

represent-       make  to  the  corporation,  three  days  or  more  before  the  mail- 
ations  jng  of  the  notice  of  the  meeting,  representations  in  writing 

concerning, 

(a)  his  or  her  prop)osed  removal  as  auditor; 

(b)  the  appointment  or  election  of  another  person  to  fill 
the  office  of  auditor;  or 

(c)  his  or  her  resignation  as  auditor, 

and  the  corporation,  at  its  expense,  shall  forward  with  the 
notice  of  the  meeting  a  copy  of  such  representations  to  each 
shareholder  entitled  to  receive  notice  of  the  meeting. 

Remuneration  (7)  The  remuneration  of  an  auditor  of  a  provincial 
corporation  appointed  by  the  shareholders  shall  be  fixed  by 
the  shareholders,  or  by  the  directors  if  they  are  authorized  so 
to  do  by  the  shareholders,  and  the  remuneration  of  an  auditor 
appointed  by  the  directors  shall  be  fixed  by  the  directors. 

Appointment       (g)  jf  3  provincial  Corporation  does  not  have  an  auditor,  the 

y   °""        High  Court  of  Justice,  upon  the  application  of  a  director,  a 

shareholder  or  the  Superintendent,  may  apjx)int  and  fix  the 

remuneration  of  an  auditor  to  hold  office  until  an  auditor  is 

appointed  by  the  shareholders. 

Notice  of  (9)  A  provincial  corporation,  forthwith  after  the  appoint- 

appointment  j^^j^^  ^^  ^  person  as  auditor,  shall  give  written  notice  of  the 
appointment  to  the  person  and  to  the  Superintendent. 
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des  voix  exprimees  lors  d'une  assemblee  extraordinaire 
dument  convoqu^e  k  cette  fin.  Lors  de  cette  assemblee  ils 
nomment  ^  la  majority  des  voix  son  remplagant  pour  la  duree 
du  mandat  qui  reste  k  courir. 

(5)  Avant  dc  convoqucr  soit  une  assemblee  extraordinaire  ^vis  au 
pour  les  fins  vis^es  au  paragraphe  (4),  soit  une  assemblee 
annuelle  ou  extraordinaire  si  le  conseil  ne  recommande  pas  de 
renouveler  le  mandat  du  v6rificateur  en  fonction,  la  compa- 

gnie  fait  parvenir  au  v^rificateur,  au  moins  quinze  jours  avant 
renvoi  de  Tavis  de  convocation  : 

a)  un  avis  ^crit  de  son  intention  de  convoquer  Tassem- 
bl^e  en  y  indiquant  la  date  propos^e  pour  renvoi  de 
Tavis  de  convocation; 

b)  un  exemptaire  de  chacun  des  documents  relatifs  k 
Tassembi^e  devant  etre  envoy^s  aux  actionnaires. 

(6)  Le  virificateur  de  la  compagnie  provinciale  a  le  droit  de  ^^°'Jg**^*°"' 
soumettre  k  la  compagnie,  au  moins  trois  jours  avant  renvoi  observations 
de  Tavis  dc  convocation  de  I'asscmbl^e,  des  observations  par 

6crit  concernant : 

a)  sa  revocation  propos^e  comme  v^rificateur; 

b)  la  nomination  ou  I'^lection  d'une  autre  personne 
pour  combler  son  poste; 

c)  sa  demission  en  tant  que  v^rificateur. 

La  compagnie,  k  scs  propres  frais,  joint  un  exemplaire  de  ces 
observations  k  I'avis  de  convocation  et  le  fait  parvenir  h  cha- 
que  actionnaire  qui  a  le  droit  de  recevoir  cet  avis. 

(7)  La    remuneration    du    vdrificateur   de    la    compagnie  Remuneration 
provinciale  nomme  par  les  actionnaires  est  fix^e  par  ces  der- 

niers,  ou  par  les  administrateurs  s'ils  sont  autorises  k  cet  effet 
par  les  actionnaires.  La  remuneration  du  verificateur  nomme 
par  les  administrateurs  est  fixee  par  ces  demiers. 

(8)  Si  la  compagnie  provinciale  n'a  pas  de  verificateur,  la  ^;;^^'^Ze 
Haute  Cour,  k  la  requete  d'un  admimstrateur,  d'un  action-  cour 
naire  ou  du  surintendant,  peut  lui  en  nommer  un  et  fixer  sa 
remuneration.  Ce  verificateur  demeure  en  fonction  jusqu'a  la 
nomination  de  son  successeur  par  les  actionnaires. 

(9)  Lorsqu'un  verificateur  a  ete  nomme,  la  compagnie  pro-  ^^^.^^^.^^^ 
vinciale  en  avise  sans  deiai  celui-ci  et  le  surintendant  par  ecrit. 
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Notice  of 
vacancy 


Right  to 
attend 
shareholder 
meetings 


(10)  Where  a  provincial  corporation  has  a  vacancy  in  the 
office  of  auditor,  it  shall  give  notice  of  the  vacancy  forthwith 
to  the  Superintendent. 

114. — (1)  The  auditor  of  a  provincial  corporation  is  enti- 
tled to  receive  notice  of  every  meeting  of  shareholders  and,  at 
the  expense  of  the  corporation,  may  attend  and  be  heard  at 
any  such  meeting  on  matters  relating  to  his  or  her  duties  as 
auditor. 


I 


Attend  upon 
request 


Idem 


(2)  If  any  director  or  shareholder  of  a  provincial  corpora- 
tion, whether  or  not  the  shareholder  is  entitled  to  vote  at  the 
meeting,  gives  written  notice,  at  least  five  days  before  a  meet- 
ing of  shareholders,  to  the  auditor  or  a  former  auditor  of  the 
corporation,  the  auditor  or  former  auditor  shall  attend  the 
meeting,  at  the  expense  of  the  corporation,  and  answer  ques- 
tions relating  to  his  or  her  duties  as  auditor. 

(3)  An  auditor  is  not  required  to  comply  with  subsection 
(2)  where  it  clearly  appears  that  the  request  under  subsection 
(2)  is  made  primarily  for  the  purpose  of  enforcing  a  personal 
claim  or  redressing  a  personal  grievance  against  the  corpora- 
tion or  any  of  its  directors,  officers  or  security  holders,  or  for 
a  purpose  that  is  not  related  in  any  significant  way  to  the 
duties  of  the  auditor. 


Idem 


Replacement 
auditor 


Idem 


Idem 


(4)  A  director  or  shareholder  who  sends  a  notice  referred 
to  in  subsection  (2)  shall  send  concurrently  a  copy  of  the 
notice  to  the  corporation. 

(5)  No  person  shall  accept  appointment  or  consent  to  be 
appointed  as  auditor  of  a  provincial  corporation  if  the  person 
is  replacing  an  auditor  who  has  resigned,  been  removed  or 
whose  term  of  office  has  expired  or  is  about  to  expire  until  the 
person  has  requested  and  received  from  that  auditor  a  written 
statement  of  the  circumstances  surrounding  and  the  reasons, 
in  the  departing  auditor's  opinion,  for  the  replacement. 

(6)  Notwithstanding  subsection  (5),  a  person  otherwise 
qualified  may  accept  appointment  or  consent  to  be  appointed 
as  auditor  of  a  corporation  if,  within  fifteen  days  after  making 
the  request  referred  to  in  that  subsection,  the  person  does  not 
receive  a  reply. 

(7)  A  person  receiving  a  statement  under  subsection  (5) 
shall  promptly  deliver  a  copy  of  the  statement  to  the  Superin- 
tendent and  if  no  statement  is  received  from  the  auditor  being 
replaced  within  fifteen  days  after  the  request  referred  to  in 
subsection  (5),  the  person  requesting  the  statement  shall 
promptly  give  notice  to  the  Superintendent  of  this  fact. 
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(10)  La  compagnie  provinciate  avise  sans  delai  le  surinten-  Avis  de  poste 
dant  de  toute  vacance  survenue  au  poste  de  verificateur.  "^""^ 

114  (1)  Lc  verificateur  de  la  compagnie  provinciale  a  le  Le  v(irifica- 
droit  de  recevoir  avis  de  toute  assemblee  d'actionnaires  et  !^a"4Sic  ^ 
peut  y  assister  aux  frais  de  la  compagnie  et  y  etre  entendu  sur  de$  action- 
toute  question  relative  h  ses  fonctions  en  tant  que  verificateur.    "^"" 

(2)  Lorsqu'un  administrateur  ou  un  actionnaire  habile  ou  Prince 
non  k  voter  donnent  au  verificateur  ou  k  I'ancien  verificateur  Sem^'^ '"' 
de  la  compagnie  provinciale  avis  ^crit,  au  moins  cinq  jours 

avant  I'assemblee.  celui-ci  y  assiste  aux  frais  de  la  compagnie 
et  rdpond  k  toute  question  relative  k  ses  fonctions  en  tant  que 
verificateur. 

(3)  Lc  verificateur  n'est  pas  tenu  de  se  conformer  au  para-  '<*«™ 
graphe  (2)  s'il  apparait  nettement  que  sa  convocation  a  pour 
objet  principal,  soit  une  demande  personnelle  ou  le  redresse- 
ment  d'un  grief  personnel  contre  la  compagnie  ou  Tun  de  ses 
administrateurs.  dirigeants  ou  detenteurs  de  valeurs  mobilid- 
res,  soit  une  question  qui  n'a  aucun  lien  important  avec  les 
fonctions  du  verificateur. 


(4)  L'administrateur  ou  I'actionnaire  qui  envoie  I'avis  vise  '<'«'" 
au  paragraphe  (2)  en  envoie  simultanement  copie  k  la  compa- 
gnie. 


(5)  Nul  ne  doit  accepter  de  remplacer  le  verificateur  de  la 
compagnie  provinciale  qui  a  demissionne  ou  a  ete  revoque  ou 
dont  le  mandat  est  expire  ou  est  sur  le  point  d'expirer,  avant 
d*avoir  demande  et  obtenu  que  celui-ci  expose  par  ecrit  les 
circonstances  de  son  remplacement,  ainsi  que  les  motifs  qui.  k 
son  avis,  Texpliquent. 

(6)  Malgre  le  paragraphe  (5),  toute  personne  par  ailleurs  '<*«'" 
competente  peut  accepter  d'etre  nommee  verificateur  si,  dans 

les  quinze  jours  suivant  la  demande  visee  a  ce  paragraphe, 
elle  ne  re9oit  pas  de  reponse. 

(7)  La  personne  qui  re(;oit  I'expose  ecrit  vise  au  paragraphe  '''«'" 
(5)  en  envoie  promptement  une  copie  au  surintendant.  L'au- 
teur  d'une  demande  qui  ne  re^oit  pas  cet  expose  dans  les 
quinze  jours  en  notifie  promptement  le  surintendant. 


Nouveau 
verificateur 
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Idem 


No  liability 


Exceptions 


Disqualifica- 
tion 


Idem 


(8)  Any  interested  person  may  apply  to  the  High  Court  of 
Justice  for  an  order  declaring  the  office  of  auditor  of  a  provin- 
cial corporation  to  be  vacant  if  the  auditor  has  not  complied 
with  subsection  (5),  unless  subsection  (6)  applies  with  respect 
to  the  appointment  of  the  auditor. 

115. — (1)  An  auditor  or  former  auditor  who  in  good  faith 
makes  an  oral  or  written  statement  or  report  under  this  Act 
shall  not  be  liable  in  any  civil  action  arising  therefrom. 

(2)  Subsection  (1)  does  not  relieve  an  auditor  or  former 
auditor  from  liability  in  connection  with  a  report  referred  to  in 
subsection  118  (1)  or  clause  120  (1)  (b). 

116. — (1)  A  person  is  disqualiHed  from  being  an  auditor 
of  a  provincial  corporation,  unless  the  person  is  an  accountant 
and  independent  of, 

(a)  the  corporation  and  its  affiliates;  and 

(b)  the  directors  and  officers  of  the  corporation  and  its 
affiliates. 

(2)  For  the  purposes  of  this  section, 

(a)  independence  is  a  question  of  fact;  and 

(b)  a  person  shall  be  deemed  not  to  be  independent  if, 

(i)  the  person,  the  person's  business  partner  or  a 
spouse  or  child  of  the  person  or  partner  who 
has  the  same  home  as  the  person  or  partner, 
as  the  case  may  be, 

(A)  is  a  business  partner,  director  or  officer 
of  the  corporation  or  any  of  its  affiliates, 

(B)  beneficially  owns  directly  or  indirectly  or 
exercises  control  or  direction  over  10  per 
cent  or  more  of  the  voting  shares  of  the 
corporation  or  any  of  its  affiliates,  or 


(C)  has  been  a  receiver,  a  receiver  and  man- 
ager, a  liquidator  or  a  trustee  in  bank- 
ruptcy of  the  corporation  or  any  of  its 
affiliates  within  two  years  of  the  person's 
proposed  appointment  as  auditor  of  the 
corporation,  or 


1987  CX>MPAGNIES  DE  PR£t  ET  DE  HDUCIE  175 

(8)  Toute  personne  int^ress^e  peut,  par  voie  de  requete    ><teni 
demander  k  la  Haute  Cour  de  rendre  une  ordonnance  aux  fins 
de  declarer  vacant  le  poste  de  vdrificateur,  si  ce  dernier  ne 
s'est  pas  conform^  au  paragraphe  (5),  sauf  le  cas  d'application 
du  paragraphe  (6). 

115  (1)  Lc  v^rificateur  ou  son  prddecesseur  qui  de  bonne  Absence  de 
foi  fait  une  declaration  ou  un  rapport,  oraux  ou  ecrits,  aux  '"'*""''"«* 
tcrmcs  de  la  prdsente  loi  ne  peut  pas  etre  tenu  responsable 

dans  toute  instance  civile  qui  en  r^sulte. 

(2)  Lc  paragraphe  (1)  ne  d^gage  pas  le  verificateur  ou  son  Exceptions 
pr^d^ccsseur  de  la  responsabilit^  ^  regard  du  rapport  vis6  au 
paragraphe  118  (1)  ou  a  I'alinea  120  (1)  b). 

116  (1)  Pour  ctrc  verificateur  d'une  compagnie  provin-  Ouaiitts 
dale,  il  faut  dtrc  comptable  et  etre  ind^pendant :  '^*'"'*** 

a)  de  la  compagnie  et  des  membres  du  meme  groupe; 

b)  des  administrateurs  et  dirigeants  de  la  compagnie  et 
de  ceux  des  membres  du  meme  groupe. 

(2)  Pour  I'application  du  present  article  :  u«b 

a)  I'independance  est  une  question  de  fait; 

b)  une  personne  est  r^put^e  ne  pas  etre  ind^pendante 


(i)  la  personne.  son  associe  ou  le  conjoint  ou 
Tenfant  de  la  personne  ou  de  Tassocie  qui 
habite  avec  la  personne  ou  avec  Tassocie, 
scion  le  cas  : 

(A)  est  un  associe,  administrateur  ou  diri- 
geant  de  la  compagnie  ou  d'un  membre 
du  meme  groupe, 

(B)  est  le  proprietaire  k  titre  b^neficiaire, 
directement  ou  indirectement,  de  10 
pour  cent  ou  plus  des  actions  de  la  com- 
pagnie assorties  du  droit  de  vote  ou  de 
celles  des  membres  du  meme  groupe,  ou 
detient  le  controle  de  ce  nombre  de  ces 
actions, 

(C)  a  €l6  le  s^questre,  Tadministrateur- 
s^questre,  le  liquidateur  ou  le  syndic  de 
faillite  de  la  compagnie  ou  d'un  membre 
du  meme  groupe  dans  les  deux  ans  pre- 
c^dant  la  proposition  de  sa  nomination 
au  poste  de  verificateur. 
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(ii)  the  person  or  the  person's  business  partner  is 
an  employee  of  the  corporation  or  any  of  its 
affiliates. 

Saving  (3)  No  person  shall  be  disqualified  from  acting  as  the  audi- 

tor of  a  provincial  corporation  solely  on  the  grounds  that  the 
person  is  a  depositor  in  the  corporation. 

Resignation  (4)  >^n  auditor  who  becomes  disqualified  under  this  section 
shall  resign  forthwith  upon  becoming  aware  of  the  disqualifi- 
cation. 

Application  (5)  ^n  interested  person  may  apply  to  the  High  Court  of 
Justice  for  an  order  declaring  an  auditor  to  be  disqualified 
under  this  section  and  the  office  of  auditor  to  be  vacant. 


Auditor  ii7,  ^  provincial  corporation  shall,  where  practical,  cause 

fofsubsidiary  its  auditor  or  onc  of  its  auditors  to  be  appointed  auditor  of 
any  body  corporate  in  which  the  corporation  has  invested  its 
funds  under  section  169,  and  where  such  appointment  is  not 
practical,  the  provincial  corporation  shall  inform  the  Superin- 
tendent of  the  circumstances  that  prevent  the  appointment. 


Examination 


Reporting 
error 


118. — (1)  An  auditor  of  a  provincial  corporation  shall 
make  such  examination  of  the  financial  statements  required  by 
this  Act  and  the  regulations  to  be  placed  before  shareholders 
and  of  the  annual  return  to  be  filed  with  the  Superintendent 
under  section  135  as  is  necessary  to  enable  the  auditor  to 
report  thereon  and  the  auditor  shall  report  as  prescribed  and 
in  accordance  with  generally  accepted  auditing  standards. 

(2)  A  director  or  an  officer  of  a  provincial  corporation  shall 
forthwith  notify  the  audit  committee  and  the  auditor  or  the 
former  auditor,  if  applicable,  of  any  error  or  misstatement  of 
which  the  director  or  officer  becomes  aware  in  a  financial 
statement  or  annual  return  filed  with  the  Suj^erintendent  that 
the  auditor  or  the  former  auditor  has  reported  upon  if  the 
error  or  misstatement  in  all  the  circumstances  appears  to  be 
material. 


Idem 


(3)  If  an  auditor  or  former  auditor  of  a  provincial  corpora- 
tion is  notified  or  becomes  aware  of  an  error  or  misstatement 
in  a  financial  statement  or  return  filed  with  the  Superinten- 
dent upon  which  the  auditor  or  former  auditor  has  reported 
and  if,  in  the  opinion  of  the  auditor  or  former  auditor,  the 
error  or  misstatement  is  material,  the  auditor  or  former  audi- 
tor shall  inform  each  director. 
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(ii)  la  personne  ou  son  associ^  est  un  employe  de 
la  compagnie  ou  d'un  membre  du  meme 
groupe. 

(3)  Ne  constitue  pas  une  inhabilit^  k  exercer  les  fonctions  Exception 
dc  vdrificateur.  le  seul  fait  d'etre  deposant  aupres  de  la  com- 
pagnie provinciate. 

(4)  Le  v^rificateur  qui  apprend  qu'il  est  devenu  inhabile  aux  Amission 
termes  du  present  article  d^missionne  sans  d^lai. 

(5)  Toutc  personne  int^ress^e  peut,  par  voie  de  requete,  Rcquete  a  la 
demander  it  la  Haute  Cour  de  rendre  une  ordonnance  d6cla-  "^"'^  ^""^ 
rant  que  le  vdrificaieur  est  inhabile  aux  termes  du  present  arti- 
cle et  que  le  poste  est  vacant. 


V^rifkateur 
nomm< 
aupris  d'une 
niiale 


Examen 


117  La  compagnie  provinciate  fait  nommer,  si  cela  est 
pratique.  I'un  de  scs  v^rificateurs  k  ce  titre  auprds  de  la  per- 
sonne morale  dans  laquelle  la  compagnie  a  effectu^  des  place- 
ments aux  termes  de  Particle  169.  S'il  n'est  pas  pratique  de 
faire  cette  nomination,  la  compagnie  provinciate  fait  part  au 
surintendant  des  circonstances  qui  I'empechent. 

118  (I)  Lc  v^rificateur  procdde  k  Pexamen  des  dtats  finan- 
ciers que  la  pr^sente  loi  et  les  rdglements  exigent  de  soumet- 
tre  aux  actionnaires  ainsi  que  du  rapport  annuel  devant  etre 
d^pos^  aupres  du  surintendant  aux  termes  de  Particle  135  qui 
est  n6cessaire  afm  de  lui  permettre  de  produire  son  rapport.  II 
fait  ce  rapport  selon  les  modalites  prescrites  et  conformement 
aux  normes  de  verification  generalement  reconnues. 

(2)  Tout  administrateur  ou  dirigeant  avise  sans  d^lai  le  ^^^^  dcrreurs 
comitd  de  verification  de  meme  que  le  v^rificateur  ou  son 
pr^d^cesseur.  selon  le  cas.  des  erreurs  ou  des  renseignements 
inexacts  dont  il  prend  connaissance  dans  les  etats  financiers  ou 

le  rapport  annuel  defx>se  aupres  du  surintendant  et  qui  ont 
fait  Pobjet  dun  rapport  de  la  part  du  v6rificateur  ou  de  Pun 
de  ses  pred^cesseurs,  si  ces  erreurs  ou  renseignements 
inexacts  semblent  importants  compte  tenu  des  circonstances. 

(3)  Le  v^rificateur  ou  celui  de  ses  pred^cesseurs  qui  prend  ''^'" 
connaissance  d'erreurs  ou  de  renseignements  inexacts  dans 

des  etats  financiers  ou  le  rapport  depose  aupres  du  surinten- 
dant et  qui  ont  fait  Pobjet  d'un  rapport  de  sa  part,  en  informe 
chaque  administrateur  s'il  est  d'avis  que  ces  erreurs  ou  rensei- 
gnements inexacts  sont  importants. 
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(4)  When  under  subsection  (3)  the  auditor  or  former  audi- 
tor informs  the  directors  of  an  error  or  misstatement  in  a 
financial  statement,  the  directors  shall  promptly  prepare  and 
issue  revised  financial  statements  or  otherwise  inform  the 
shareholders. 


Notice  to 
Superin- 
tendent 


Right  of 
access 


Idem 


(5)  When  under  subsection  (3)  the  auditor  or  former  audi- 
tor informs  the  directors  of  an  error  or  misstatement  in  a 
return  filed  with  the  Superintendent,  the  directors  shall 
promptly  notify  the  Superintendent. 

(6)  Upon  the  demand  of  an  auditor  of  a  provincial  corpora- 
tion, the  present  or  former  directors,  officers,  employees  or 
agents  of  the  corporation  shall  furnish  such, 

(a)  information  and  explanations;  and 

(b)  access  to  records,  documents,  books,  accounts  and 
vouchers  of  the  corporation  and  any  of  its  sub- 
sidiaries, 

as  are,  in  the  opinion  of  the  auditor,  necessary  to  enable  the 
auditor  to  make  the  examination  and  report  required  under 
this  section  and  that  the  directors,  officers,  employees  or 
agents  are  reasonably  able  to  furnish. 

(7)  Upon  the  demand  of  the  auditor  of  a  provincial  cor- 
poration, the  directors  of  the  corporation  shall, 

(a)  obtain  from  the  present  or  former  directors,  offic- 
ers, employees  and  agents  of  any  subsidiary  of  the 
corporation  the  information  and  explanations  that 
the  present  or  former  directors,  officers,  employees 
and  agents  are  reasonably  able  to  furnish  and  that 
are,  in  the  opinion  of  the  auditor,  necessary  to 
enable  the  auditor  to  make  the  examination  and 
report  required  under  this  section;  and 


(b)    furnish     the     information 
obtained  to  the  auditor. 


and    explanations    so 


No  liability 


Reports  to 
board 


(8)  A  person  who  in  good  faith  makes  an  oral  or  written 
communication  under  subsection  (6)  or  (7)  shall  not  be  liable 
in  any  civil  action  arising  therefrom. 

119. — (1)  The  auditor  shall  report  to  the  board  of  direc- 
tors of  the  provincial  corporation  whenever  he  or  she  becomes 
aware  that, 
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(4)  Lx)rsque  Ic  vtfrificateur  ou  son  predecesseur  informent  ^'^'^  ^'"^"■ 
les  administrateurs  de  I'existence  d'erreurs  ou  de  renseigne- 

ments  inexacts  dans  les  6tats  financiers  aux  termes  du  paragra- 
phe  (3),  les  administrateurs  en  informent  promptement  les 
actionnaires,  nolamment  en  dressant  et  en  publiant  des  etats 
financiers  rectifies. 

(5)  Les  administrateurs  notifient  promptement  le  surinten-  f^;;'„,^^"„^3n, 
dant  des  erreurs  ou  des  renseignements  inexacts  reproduits 

dans  un  rapport  qui  est  d^pos^  auprds  de  celui-ci  et  qui  leur 
sont  signal^s  par  ie  v6rificateur  ou  son  predecesseur  aux  ter- 
mes du  paragraphe  (3). 

(6)  A  la  dcmande  du  v^rificateur,  les  administrateurs,  diri-  ^roit  dacc^s 
geants,  employes  ou  mandataires  de  la  compagnie  provincial 

ou  leurs  pr^decesseurs  doivent : 

a)  lui  donner  des  renseignements  et  des  edaircisse- 
ments; 

b)  lui  donner  accis  aux  dossiers,  documents,  livres, 
comptes  et  pieces  justificatives  de  la  compagnie  ou 
de  ses  filiales. 

qui,  k  son  avis,  sont  ndcessaires  aux  fins  de  I'examen  et  du 
rapport  vis^s  par  le  present  article  et  que  ces  personnes  sont 
raisonnablement  en  mcsurc  de  foumir. 

(7)  A  la  demande  du  v^rificateur,  les  administrateurs  de  la  'dem 
compagnie  provinciale  doivent : 

a)  obtcnir  des  administrateurs,  dirigeants,  employes  ou 
mandataires  de  toute  filiale  de  la  compagnie  ou  de 
leurs  predecesseurs,  tous  les  renseignements  et 
6claircissements  que  ces  personnes  sont  raisonnable- 
ment en  mesure  de  foumir  et  qui,  de  I'avis  du  ven- 
ficateur.  sont  n^cessaires  aux  fins  de  I'examen  et  du 
rapport  vis^s  par  le  present  article; 

b)  communiquer  au  v^rificateur  les  renseignements  et 
edaircissements  ainsi  obtenus. 

(8)  U  personne  qui  de  bonne  foi  fait  une  divulgation  orak  ^^^^^mite 
ou  ecrite  Vux  termes  des  paragraphes  (6)  ou  (7)  ne  peut  pas 
etre   tenue    responsable   dans   toute   instance   civile   qui  en 
r^sulte. 

119  (1)  Lorsque  le  vdrificateur  apprend  I'existence  d'une  ^S"dad- 

liy    VU   LAii>M"'=    "-  raotX)rt  aU  COnseil  d'aminiS-    ministration 

des  circonstances  suivantes.  il  tait  rappon  du  ^^ 
tration  de  la  compagnie  provinciale  : 
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(a)  there  has  been  a  change  in  the  circumstances  of  the 
coiporation  that  might  reasonably  be  expected  to 
materially  and  adversely  affect  the  financial  position 
of  the  corporation; 

(b)  there  are  circumstances  that  indicate  that  there  may 
have  been  a  contravention  of  this  Act  or  the  regu- 
lations; or 


R.S.O.  1980. 
c.  466 

R.S.C.  1952, 
c.  148 


(c)  there  are  circumstances  that  indicate  that  there  may 
have  been  a  contravention  of  the  Securities  Act,  the 
Income  Tax  Act  (Canada)  or  the  regulations  made 
under  those  Acts. 


W""  (2)  The  auditor  shall  make  a  report  under  subsection  (1) 

immediately  upon  becoming  aware  of  a  change  or  contraven- 
tion described  in  that  subsection. 


Notice  to 
Superin- 
tendent 


(3)  The  auditor  shall  report  to  the  Superintendent  any  mat- 
ter dealt  with  in  a  report  under  subsection  (1)  which  in  the 
opinion  of  the  auditor  could  affect  the  well-being  of  the  pro- 
vincial corporation  and  has  not  been  corrected  or  appro- 
priately responded  to  by  the  board  of  directors  within  thirty 
days  of  the  day  that  the  matter  was  reported  to  the  board  of 
directors. 


Exception 


Financial 
statements, 
etc..  to  be 
given  to 
shareholders 


(4)  An  auditor  is  not  required  to  make  a  report  under  this 
section  unless  the  auditor  becomes  aware  of  the  change  or 
contravention  described  in  subsection  (1)  in  the  ordinary 
course  of  his  or  her  duties  as  auditor. 

120. — (1)  The  directors  of  a  provincial  corporation  shall 
place  before  each  annual  meeting  of  shareholders, 

(a)  financial  statements  in  consolidated  form  for  the  fis- 
cal year  ending  on  the  last  day  of  October,  Novem- 
ber or  December  before  the  annual  meeting  made 
up  of, 

(i)  a  statement  of  income  for  the  year, 

(ii)  a  statement  of  retained  earnings  for  the  year, 

(iii)  a  statement  of  changes  in  financial  position 
for  the  year, 

(iv)  a  balance  sheet  as  at  the  end  of  the  year, 

(v)  for  the  second  and  subsequent  fiscal  years,  the 
comparative  figures  for  the  preceding  year; 


1987  CX>MPAGNIES  DE  PRtT  ET  DE  FIDUCIE  181 

a)  la  conjoncture  dans  laquelle  se  trouve  la  compagnie 
a  subi  une  modification  vraisemblablement  suscepti- 
ble de  porter  gravement  atteinte  a  sa  situation 
fmanci^re; 

b)  certaines  indications  signalent  qu'il  y  a  peut-etre  eu 
contravention  a  la  pr^sente  loi  ou  aux  rdglements; 

c)  certaines  indications  signalent  qu'il  y  a  peut-etre  eu 
contravention  k  la  Loi  sur  les  valeurs  mobilieres,  k  l  R  o.  i980. 
la    Loi  de  I'impot  sur  le  revenu  (Canada)  ou  aux  f^^'c'^^gsj 
r^glements  pris  en  application  de  ces  lois.  chap.  i48    ' 

(2)  Lc  vdrificateur  fait  rapport  aux  termes  du  paragraphe  '<•«'" 
(1)  dds  qu'il  a  connaissance  de  la  modification  ou  de  la  contra- 
vention vis^es  k  ce  paragraphe. 

(3)  Le  v^rificateur  fait  rapport  au  surintendant  de  toute  Rapport  au 
situation  rclev6c  dans  le  rapport  pr^vu  au  paragraphe  (1)  qui,  *"""'*^"  *"' 
k  son  avis,  est  susceptible  de  porter  atteinte  k  la  bonne  mar- 

che  de  la  compagnie  provinciate  et  que  le  conseil  d'administra- 
tion  n'a  pas  corrig^e  ou  k  laquelle  il  n'a  pas  donn6  r^ponse 
dans  les  trente  jours  de  la  date  k  laquelle  la  situation  lui  a  6t€ 
signalde. 

(4)  Lc  v^rificateur  n'est  pas  tenu  de  faire  rapport  aux  ter-  Exception 
mes  du  present  article,  k  moins  que  la  modification  ou  la  con- 
travention vis^es  au  paragraphe  ( 1 )  ne  soient  portdes  k  sa  con- 
naissance lors  de  Texercice  normal  de  ses  fonctions  en  tant 

que  v^rificateur. 

120  (1)  Les  administrateurs  de  la  compagnie  provinciale  ^'ats  finan 

^    '  11      J  •  •  cicrs  remis 

pr^sentent  k  chaque  assembl^e  annuelle  des  actionnaires  :  aux 


acrs  rcmis 

aux 

actionnaires 


a)  des  6tats  financiers  consolid^s  pour  Texercice  se  ter- 
minant  le  dernier  jour  d'octobre,  de  novembre  ou 
de  d^cembre  qui  prdcdde  I'assembl^e  annuelle  et 
qui  comprennent : 

(i)  r^tat  des  rdsultats  de  cet  exercice, 

(ii)  r^tat  des  b^n^fices  non  rdpartis  de  cet  exer- 
cice, 

(iii)  r^tat  de  revolution  de  la  situation  financidre 
pendant  cet  exercice, 

(iv)  le  bilan  k  la  fin  de  I'exercice, 

(v)  les  chiffres  correspondants  de  I'exercice  pre- 
cedent, s'il  s'agit  du  deuxidme  exercice  ou 
dun  exercice  subsequent; 
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(b)  the  report  of  the  auditor  to  the  shareholders  on  the 
statements  referred  to  in  subclauses  (a)  (i)  to  (iv); 

(c)  the  financial  statement  of  the  corporation  in  uncon- 
solidated form; 

(d)  any  further  information  respecting  the  financial 
position  of  the  corporation  and  the  results  of  its 
operations  required  by  its  instrument  of  incorpor- 
ation or  its  by-laws  or  by  this  Act  or  the  regu- 
lations. 


Copy  of  (2)  A  provincial  corporation,  not  less  than  twenty-one  days 

sSrehoiders°  before  each  annual  meeting  of  shareholders  unless  such  period 
is  waived  by  the  shareholders,  shall  send  a  copy  of  the  docu- 
ments referred  to  in  this  section  to  each  shareholder,  except 
those  who  have  informed  the  corporation  in  writing  that  they 
do  not  wish  to  receive  copies  of  the  documents. 

Copy  of  (3)  A  provincial  corporation  shall  mail  or  deliver  without 

dep^toR  °  charge  a  copy  of  the  documents  referred  to  in  this  section  to 

every  depositor  of  the  corporation  who  in  writing  requests  a 

copy. 


Preparation 
of  financial 
statements 


Audit 
committee 


Idem 


Auditor's 
attendance 


121.  The  financial  statements  required  under  this  Act  shall 
be  prepared  in  accordance  with  this  Act  and  the  regulations 
and,  except  as  otherwise  required  under  this  Act  and  the 
regulations,  in  accordance  with  generally  accepted  accounting 
principles. 

122. — (1)  The  audit  committee  of  a  provincial  corporation 
shall  meet  at  least  twice  each  year  to  review, 

(a)  any  financial  statements  distributed  to  the  share- 
holders; 

(b)  the  annual  returns  of  the  corporation  filed  with  the 
Superintendent  under  section  135; 

(c)  all  reports  of  the  auditor  under  section  119;  and 

(d)  any  reports  or  transactions  required  by  the  regu- 
lations to  be  reviewed  by  the  audit  committee. 

(2)  In  the  case  of  statements  and  returns  that  under  this 
Act  must  be  approved  by  the  board  of  directors  of  a  provin- 
cial corporation,  the  audit  committee  shall  report  thereon  to 
the  board  before  the  approval  is  given. 

(3)  The  auditor  of  a  provincial  corporation  is  entitled  to 
attend  and  be  heard  at  all  meetings  of  the  audit  committee 
and  shall  attend  at  least  two  of  its  meetings  each  year. 
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b)  le  rapport  du  vdrificateur  destine  aux  actionnaires 
concernant  les  6tats  financiers  vis6s  aux  sous-alin^as 
a)  (i)  k  (iv); 

c)  les  6tats  financiers  non  consolid^s  de  la  compagnie; 

d)  tout  rcnseignemenl  suppl^mentaire  concernant  la 
situation  financidre  de  la  compagnie  ainsi  que  le 
produit  de  ses  operations  qu'exigent  son  acte  consti- 
tutif,  son  rdglement  int^rieur,  la  pr^sente  loi  ou  les 
r^glements. 


(2)  Sauf  si  les  actionnaires  renoncent  k  ce  d61ai,  la  compa-  E«mpiaire 

•  •      •    1  •  •  •  ..  dcs  docu- 

gnic  provinciate  envoie  au  moms  vmgt  et  un  jours  avant  las-  mcms  aux 
sembtee  annuelle  k  ccux  d'cntrc  cux  qui  n'ont  pas  exprimd  par  actionnaires 
6crit  leur  d^sir  de  ne  pas  les  recevoir,  une  copie  des  docu- 
ments vis^s  au  present  article. 

(3)  La  compagnie  provinciate  poste  ou  d^livre  gratuitement,  Exempiaire 
k  chaque  d^posant  qui  en  fait  la  demande  par  ^crit,  une  copie  ments  aux 
dcs  documents  vises  au  present  article.  d^posams 

121  Les  6tats  financiers  exig6s  aux  termes  de  la  presente  j^fjj*^"'*"' 
loi  sont  dresses  en  conformity  avec  celle-ci  et  les  rdglements  nnancien 
et,  sauf  disposition  contraire  de  la  presente  loi  ou  des  rdgle- 

ments,  scion  les  normes  comptables  g^neralement  reconnues. 

122  (1)  Les  membres  du  comit^  de  verification  de  la  com-  J^^Ji'Jg,^'^ 
pagnie  provinciate  sc  r^unissenl  au  moins  deux  fois  I'an  afin 
d'examiner : 

a)  tes  etats  fmanciers  remis  aux  actionnaires; 

b)  les    rapports    annuels   de    la    compagnie    deposes 
auprds  du  surintendant  aux  termes  de  I'article  135; 

c)  tous  tes  rapports  du  verificateur  vis^s  k  Tarticle  119; 

d)  les  rapports  et  operations  dont  les  rdglements  exi- 
gent un  examen  par  le  comite  de  verification. 

(2)  Le  comite  de  verification  fait  prealablement  rapport  au  i'^^'" 
conseil  d'administration  dcs  etats  et  des  rapports  qui  doivent 
etrc  approuves  par  cclui-ci  aux  termes  de  la  presente  loi. 

(3)  Le  verificateur  de  la  compagnie  provinciate  a  te  droit  ll^^^'jj;" 
d'assister  et  d'etre  entendu  a  toutes  les  reunions  du  comite  de 
verification,  et  doit  y  assister  au  moins  deux  fois  Pan. 
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Notice  of 
meetings 


Approval  by 
directors 


(4)  The  auditor,  a  member  of  the  audit  committee  or  a 
director  may  call  a  meeting  of  the  audit  committee  of  a  pro- 
vincial corporation  at  any  time. 

(5)  TTie  auditor  of  a  provincial  corporation  is  entitled  to 
attend  and  be  heard  at  meetings  of  the  board  of  directors  on 
matters  relating  to  his  or  her  duties  as  auditor. 

(6)  The  board  of  directors  and  the  audit  committee  of  a 
provincial  corporation  shall  give  reasonable  notice  of  their 
meetings  to  the  corporation's  auditor. 

123. — (1)  The  fmancial  statements  of  a  provincial  cor- 
poration shall  be  approved  by  the  board  of  directors  and  the 
approval  shall  be  evidenced  by  the  signature  at  the  foot  of  the 
balance  sheet  by  two  of  the  directors  duly  authorized  to  sign 
and  the  auditor's  report  shall  be  attached  to  or  accompany  the 
financial  statements. 


Idem 


Publishing, 
etc..  of 
financial 
statements 


(2)  One  of  the  directors  signing  a  balance  sheet  as  required 
by  subsection  (1)  must  be  a  member  of  the  audit  committee. 

"•> 

(3)  A  provincial  corporation  shall  not  circulate  copies  of 
the  financial  statements  of  the  provincial  corporation  referred 
to  in  section  120  unless  the  financial  statements  are. 


(a)    approved  and  signed  in  accordance  with  subsections 
(1)  and  (2);  and 


Interim 

financial 

statement 

R.S.O.  1980. 
c.  466 

Idem 


Exception 


(b)    accompanied  by  the  re|X)rt  of  the  auditor  of  the  cor- 
poration. 

124. — (1)  A  provincial  corporation  that  is  an  offering  cor- 
poration shall  send  to  each  shareholder  a  copy  of  every 
interim  financial  statement  required  to  be  filed  under  the 
Securities  Act  and  the  regulations  thereunder. 

(2)  The  interim  financial  statement  required  by  subsection 
(1)  shall  be  sent  to  each  shareholder,  within  sixty  days  of  the 
date  to  which  it  is  made  up,  at  the  shareholder's  latest  address 
as  shown  on  the  records  of  the  corporation. 

(3)  Notwithstanding  subsection  (2),  interim  financial  state- 
ments need  not  be  sent  to  those  shareholders  who  have 
informed  the  corporation  in  writing  that  they  do  not  wish  to 
receive  them. 
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(4)  Le  comit^  dc  verification  de  la  compagnie  provinciale  3°"^rS^ons 
peut  dtre  convoqu^  par  Tun  de  ses  membres,  par  le  verifica- 
|eur  ou  par  un  administrateur. 
(5)  Le  v^rificateur  de  la  compagnie  provinciale  a  le  droit  fj^^^^J"" 
d'assister  aux  reunions  du  conseil  d'administration  et  a  y  etre  conseii  d  ad 
entendu  sur  toute  question  relative  h  ses  fonctions  en  tant  que  ministration 
verificateur. 

(6)  Le  conseil  d'administration  et  le  comit^  de  verification  fjjj^^'j" 
de  la  compagnie  provinciale  donnent  au  verificateur  de  la 
compagnie  un  pr^avis  suffisant  de  leurs  reunions. 

123  (1)  Lcs  6ms  financiers  doivent  recevoir  I'approbation  ^JJP'Jj'j"';. 
du  conseil  d'administration,  qui  doit  etre  attest^e  par  la  signa-  nistrateurs 
ture  au  bas  du  bilan  de  deux  des  administrateurs  dument  auto- 
ris^s  k  cet  cffct.  Le  rapport  du  verificateur  accompagne  les 
<tats  financiers  ou  y  est  annexe. 


Idem 


(2)  L'un  des  administrateurs  qui  appose  sa  signature  au  bas 
du  bilan  conformement  au  paragraphe  (1)  doit  etre  membre 
du  comiie  de  verification. 

(3)  U  compagnie  provinciale  ne  doit  diffuser  les  etats  finan-  D^f^«<>"  '^' 
cicrs  vises ^  Particle  120 que  sib  :  financiers 

a)  ont  eie  approuves  et  signes  conformement  aux  para- 
graphcs(l)et(2); 

b)  sont  accompagnes  du  rapport  du  verificateur. 

124  (1)  La  compagnie  provinciale  qui  fait  appel  au  public  ^^Jf^'^"/*" 
envoie  h  chaque  actionnaire  un  exemplaire  de  chaque  etat 
financier  periodique  dont  la  Loi  sur  les  valeurs  mobilieres  et  \^^-^'^- 
ses  reglemcnts  exigent  le  depdt. 

(2)  L'etat  financier  periodique  vise  au  paragraphe  (1)  est  "em 
envoye,  dans  un  deiai  de  soixante  jours  apr^s  la  date  de  son 
etablissement.  k  chaque  actionnaire  a  sa  dermere  adresse  qui 
parait  aux  dossiers  de  la  compagnie. 

(3)  Malgre  le  paragraphe  (2),  il  n'est  pas  necessaire  d'en-  Exception 
voyer  des  Hats  financU^rsVriodiques  aux  actionnaires  qui  ont 
cxprime  par  ecrit  leur  desir  de  ne  pas  les  recevoir. 
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BOOKS,  RECORDS  AND  RETURNS 


Records 


Security  of 
records  and 
availability 


125. — (1)  Where  this  Act  requires  a  record  to  be  kept  by 
a  corp)oration,  it  may  be  kept  in  a  bound  or  looseleaf  book  or 
may  be  entered  or  recorded  by  any  photographic  system,  any 
system  of  mechanical  or  electronic  data  processing  or  any 
other  information  storage  system  and  it  shall  be  kept  for  such 
period  as  may  be  prescribed. 

(2)  A  corporation  shall, 

(a)  take  adequate  precautions,  appropriate  to  the 
means  used,  for  guarding  against  the  risk  of  falsify- 
ing the  information  recorded  in  its  records;  and 


Admissibility 
of  records  in 
evideiKe 


False 
information 


LxKation  of 
records 


(b)  provide  means  for  making  the  information  recorded 
in  its  records  available  in  an  accurate  and  intelligi- 
ble form  within  a  reasonable  time  to  any  person 
lawfully  entitled  to  examine  the  records. 

(3)  The  bound  or  looseleaf  book  referred  to  in  subsection 
(1)  or,  where  the  record  is  not  kept  in  a  book,  the  information 
in  the  form  in  which  it  is  made  available  under  clause  (2)  (b) 
is  admissible  in  evidence  as  prima  facie  proof,  before  and  after 
dissolution  of  the  corporation,  of  alt  facts  stated  therein. 

(4)  No  person  shall  remove,  withhold  or  destroy  informa- 
tion required  by  this  Act  or  the  regulations  to  be  recorded,  or 
knowing  any  information  to  be  untrue,  shall  record  or  assist  in 
recording  it  in  a  record. 

126. — (1)  Every  registered  corporation  shall  keep  its 
instrument  of  incorporation  and  its  by-laws  at  its  principal 
place  of  business  or  at  such  place  in  Ontario  other  than  the 
principal  place  of  business  as  the  directors  designate  and  the 
corporation  shall  maintain  at  the  principal  place  of  business  or 
at  the  designated  place, 

(a)  minutes  of  meetings  and  resolutions  of  share- 
holders; 


(b)  a  register  of  directors  in  which  are  set  out  the 
names  and  residence  addresses,  while  directors, 
including  the  street  and  number,  if  any,  of  all  per- 
sons who  are  or  have  been  directors  of  the  corpora- 
tion with  the  several  dates  on  which  each  became  or 
ceased  to  be  a  director; 


I 
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PARTIE  VIII 
LIVRES.  DOSSIERS  ET  RAPPORTS 

125  (1)  Lcs  dossiers  dont  la  presente  loi  requiert  la  tenue  Do^'crs 
peuvent  ctrc  conserves  soit  dans  un  livre  relie  ou  a  feuilles 
mobiles,  soil  k  I'aide  d'un  proc^d^  de  mise  en  memoire  de 
Pinformation,  notamment  dun  proced^  photographique  ou 
d'un  proc^d^  m^canique  ou  6lectronique  de  traitement  des 
donn^es.  lis  sont  conserves  pendant  la  pi^riode  prescrite. 


Pr6%cntion  de 
la  falsification 
des  dossiers 


Recevabilit^ 
dc  la  preuve 
d'apris  les 
dossiers 


(2)  La  compagnie  prend  : 

a)  les  mesures  ad^quates  qui  s'imposent  en  fonction  du 
mode  utilise  afin  d'empecher  la  falsification  des  ins- 
criptions consignees  ^  ses  dossiers; 


b)  des  mesures  afin  de  communiquer  dans  un  d^lai 
normal  des  renseignements  consign^s  k  ses  dossiers 
sous  une  forme  comprehensible  et  precise,  a  la  per- 
sonne  autoris^e  par  la  loi  a  les  consulter. 

(3)  Sont  recevables  comme  preuve  prima  facie  de  leur  con- 
tenu,  avant  et  aprds  la  dissolution  de  la  compagnie.  les  livres 
vii^  au  paragraphe  (1).  ou.  si  les  dossiers  ne  sont  pas  conser- 
ve dans  un  livre.  les  renseignements  sous  la  forme  sous 
laquelle  ils  sont  communiques  aux  termes  de  I'alinea  (2)  b). 

(4)  Nul  ne  doit  soustraire.  retenir  ou  supprimer  les  rensei-  Falsification 
gnements  dont  la  presente  loi  ou  les  rdglements  exigent  Tins-  renseignc 
cription.  ou.  sachant  que  des  renseignements  sont  faux,  les  "i^ms 
inscrire  ou  aider  a  leur  inscription  dans  un  dossier. 

126  (1)  La  compagnie  inscrite  conserve  a  son  etablisse-  ^"„*J'^j;„2'r- 

ment  principal  ou  dans  un  autre  endroit  en  Ontario  que  desi-  v6s  les 

gnent  les  administrateurs  son  acte  constitutif  et  son  rdglement  dossiers 
interieur.  Elle  y  conserve  aussi : 

a)  les  procds-verbaux  des  assemblies  et  les  resolutions 
des  actionnaires; 

b)  un  registre  des  administrateurs  ou  sont  inscrits  les 
noms  et  adresses  personnelles,  incluant  la  rue  et  le 
numero.  le  cas  ech^ant.  de  toutes  les  personnes  qui 
sont  ou  qui  ont  6x6  des  administrateurs.  de  meme 
que  leurs  diverses  dates  de  designation  et  de  cessa- 
tion des  fonctions; 
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(c)  a  securities  register  complying  with  section  127;  and 

(d)  a  copy  of  the  procedures  referred  to  in  section  154. 

We™  (2)  An  extra-provincial  corporation  that  does  not  have  its 

head  office  in  Ontario  shall  be  deemed  to  have  complied  with 
subsection  (1)  if  it  maintains  at  a  place  in  Ontario  designated 
by  the  directors  a  copy  of  its  instrument  of  incorf)oration  and 
its  by-laws,  and  a  copy  of  every  minute,  resolution,  record 
and  register  referred  to  in  clauses  (1)  (a),  (b)  and  (c). 

Wem  (3)  In  addition  to  the  records  described  in  subsection  (1),  a 

provincial  corporation  shall  maintain  in  Ontario,  and  a  reg- 
istered extra-provincial  corporation  shall  maintain  in  Canada, 

(a)  adequate  accounting  records  as  required  by  this  Act 
or  the  regulations; 

(b)  records  containing  minutes  of  meetings  and  resolu- 
tions of  the  directors  and  every  committee  thereof; 

(c)  a  record  of  all  investments  held  by  the  corporation: 
and 

(d)  copies  of  all  returns  to  the  Superintendent  required 
by  this  Act  or  the  regulations. 

'<i«'"  (4)  In  addition  to  the  records  described  in  subsections  (1) 

and  (3),  a  registered  corporation  shall  maintain  in  Canada, 

(a)  a  record  of  all  depositors,  their  names  and 
addresses  as  far  as  is  known  and  the  sums  deposited 
by  such  depositors; 

(b)  where  the  corporation  is  a  trust  corporation,  full 
and  adequate  records  relating  to  the  fiduciary  activi- 
ties of  the  corporation. 

Securities  |27, — (1)  A  provincial  corporation  shall  maintain  a  securi- 

register  ^.^^  register  in  which  it  records  the  securities  issued  by  it  in 

registered  form,  showing  with  respect  to  each  class  or  series  of 

securities, 

(a)    the  names,  alphabetically  arranged  of  persons  who, 

(i)  are  or  have  been  within  six  years  registered  as 
shareholders  of  the  corporation,  the  residency 
of  such  shareholders,  the  address  including 
the  street  and  number,  if  any,  of  every  such 
person  while  a  holder,  and  the  number  and 
class  or  series  of  shares  registered  in  the  name 
of  such  holder. 
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c)  un  registre  dcs  valeurs  mobilieres  conforme  k  I'arti- 
cle  127; 

d)  un  cxcmplairc  dc  la  procedure  ^crite  vis^e  k  Particle 
154. 

(2)  La  compagnie  extraprovinciale  dont  le  sidge  social  est  ''^c"' 
situ^  en  dehors  de  TOntario  est  r^putde  s'etre  conformee  au 
paragraphe  (1)  si  elle  conserve,  dans  Tendroit  de  I'Ontario 
que  designent  les  administrateurs,  une  copie  de  son  acte  cons- 
titutif,  de  son  rdglement  intdrieur.  ainsi  que  des  procds-ver- 
baux,  resolutions,  dossiers,  ct  registres  vis^s  aux  alineas  (1) 

a),  b)  et  c). 

(3)  Outre  les  dossiers  vis^s  au  paragraphe  (1).  la  compagnie  '<*«'" 
provinciate  tient  en  Ontario  et  la  compagnie  extraprovinciale 
inscrite  tient  au  Canada  : 

a)  des  registres  comptables  ad^quats  tels  qu'exiges  par 
la  pr^sente  loi  ou  les  rdglements; 

b)  des  dossiers  ou  figurent  les  procds-verbaux  des  reu- 
nions du  conseil  d'administration  et  de  ses  comit^^, 
ainsi  que  leurs  resolutions; 

c)  un  dossier  de  tous  les  placements  detenus  par  la 
compagnie; 

d)  une  copie  de  tous  les  rap(X)rts  dont  la  presente  loi 
ou  les  rdglements  exigent  le  depot  auprds  du  surin- 
tendant. 

(4)  Outre  les  dossiers  vises  aux  paragraphes  (1)  et  (3),  la  ''i«'" 
compagnie  inscrite  tient  au  Canada  : 

a)  un  dossier  de  tous  les  deposants,  incluant  leurs 
noms  et  adresses  dans  la  mesure  ou  ils  sont  connus, 
de  mcme  que  les  sommes  qu'ils  ont  deposees; 

b)  s'il  s'agit  d'une  compagnie  de  fiducie.  des  dossiers 
adequats  et  detailies  relativement  aux  activites  fidu- 
ciaires  de  la  compagnie. 

127  (1)  U  compagnie  provincial  tient  un  registre  des  f^*^ '^^ 
valeurs  mobilidres  ou  sont  inscrites  les  valeurs  mobilieres  mobiiisres 
nominatives  qu'elle  a  emises,  enongant  quant  a  chaque  cate- 
goric ou  serie  : 

a)  les  noms,  par  ordre  alphabetique,  des  personnes  qui 
sont  ou  qui  au  cours  des  six  dernieres  annees  ont 
ete  inscrites  : 
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(ii)  are  or  have  been  within  six  years  registered  as 
holders  of  subordinated  notes  of  the  corpora- 
tion, the  address  including  the  street  and 
number,  if  any,  of  every  such  person  while  a 
holder,  and  the  principal  amount  of  the  subor- 
dinated notes  registered  in  the  name  of  such 
holder,  or 

(iii)  are  or  have  been  within  six  years  registered  as 
holders  of  warrants  of  the  corporation,  the 
address  including  the  street  and  number,  if 
any,  of  every  such  person  while  a  registered 
holder,  and  the  class  or  series  and  number  of 
warrants  registered  in  the  name  of  such  hold- 
er; and 


Transfer 
register 


Branch 
transfer 
registers 

Transfer 
agents 


Valid 
registration 


(b)  the  date  and  particulars  of  the  issue  of  each  securi- 
ty. 

(2)  A  provincial  corporation  shall  cause  to  be  kept  in 
Ontario  a  register  of  transfers  in  which  all  transfers  of  securi- 
ties issued  by  the  corporation  in  registered  form  and  the  date 
and  other  particulars  of  each  transfer  shall  be  set  out. 

(3)  A  provincial  corporation  may  maintain  branch  transfer 
registers  at  one  or  more  places  in  Canada. 

128.  For  each  class  of  securities  issued  by  it,  a  provincial 
corporation  may  appoint, 

(a)  a  trustee,  transfer  agent  or  other  agent  to  keep  the 
securities  register  and  the  register  of  transfers  and 
one  or  more  F)ersons  or  agents  to  keep  branch  regis- 
ters; and 

(b)  a  registrar,  trustee  or  agent  to  maintain  a  record  of 
issued  security  certificates  and  warrants, 

and  one  person  may  be  appointed  for  the  purposes  of  both 
clauses  (a)  and  (b)  in  respect  of  all  securities  of  the  corpora- 
tion or  any  class  or  classes  thereof. 

129. — (1)  Registration  of  the  transfer  of  a  security  of  a 
provincial  corporation  in  the  register  of  transfers  or  a  branch 
register  of  transfers  is  a  complete  and  valid  registration  for  all 
purposes. 
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(i)  k  litre  d'actionnaires,  de  meme  que  leur  resi- 
dence, Tadresse  de  chacune  d'elles  a  cette 
^poque,  y  compris  la  me  et  le  numero,  le  cas 
^ch^ant,  ainsi  que  le  nombre  et  la  categorie 
ou  s^rie  d'actions  inscrites  a  leur  nom, 

(ii)  k  litre  de  ddtenteurs  de  litres  subalternes,  de 
meme  que  leur  adresse  k  cette  6poque,  y  com- 
pris la  rue  et  le  numero,  le  cas  echeant,  ainsi 
que  le  montant  en  capital  des  litres  subalter- 
nes inscrits  k  leur  nom, 

(iii)  k  litre  de  d^tenteurs  de  bons  de  souscription 
de  la  compagnie,  de  meme  que  leur  adresse  a 
celle  dpoque,  y  compris  la  rue  et  le  numero, 
le  cas  ^chdant.  ainsi  que  la  categoric  ou  la 
s^rie  el  le  nombre  de  bons  inscrits  k  leur  nom; 

b)     la  date  de  meme  que  les  details  de  remission  de 
toules  les  valeurs  mobilidres. 

(2)  La  compagnie  provinciale  lient  un  registre  des  transferts  JJjJSy;^^'^ 
oO  sont  inscrits  tous  les  transferts  de  valeurs  mobilidres  nomi- 
natives quelle  a  ^mises  el  oO  sont  dnonc^s  la  dale  et  les 

aulres  details  relalifs  k  chacun  des  transferts. 

(3)  La  compagnie  provinciale  peul  tenir  des  registres  locaux  ^^ 
de  transferts  k  plus  d'un  endroit  au  Canada.  transfem 

128  U  compagnie  provinciale  peul,  k  regard  de  chaque  (JfJJ^^f 
categorie  de  valeurs  mobilidres  quelle  6met : 


a) 


b) 


confier  la  tenue  du  registre  des  valeurs  mobilieres  et 
du  registre  des  transferts  a  un  fiduciaire,  agent  des 
transferts  ou  autre  agent,  et  confier  la  tenue  de 
registres  locaux  k  une  ou  plusieurs  personnes  ou 
agents; 

confier  la  tenue  d'un  dossier  des  certificats  de 
valeurs  mobilidres  et  des  bons  de  souscription  emis 
k  un  agent  d'inscription,  fiduciaire  ou  autre  agent. 

Unc  scule  pcrsonne  peul  etre  nomm^e  aux  fins  des  alineas  a) 
et  b)  relativemem  k  loules  categories  de  valeurs  mobiheres  ou 
relativement  k  une  ou  plusieurs  cat^gones  de  celles-ci. 

129  (1)  L'inscriplion  de  valeurs  mobilidres  au  registre  des  ^n^J^f  °" 
transferts  ou  au  registre  local  des  transferts  de  la  compagnie 
provinciale  constilue  une  inscription  complete  et  valide  a  tou 
tes  fins. 
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Entry  in 
register  of 
transfers 


Documents 
not 

required  to 
be 
produced 


(2)  Particulars  of  every  transfer  of  securities  registered  in 
every  branch  register  of  transfers  shall  be  recorded  in  the 
register  of  transfers. 

(3)  A  provincial  corporation  or  a  person  appointed  under 
section  128  is  not  required  to  produce, 

(a)  any  security  certificate  or  warrant  that  is  not  in  reg- 
istered form;  or 

(b)  any  security  certificate  or  warrant  that  is  in  reg- 
istered form  after  six  years, 

(i)  in  the  case  of  a  share  certificate,  from  the 
date  of  its  cancellation, 

(ii)  in  the  case  of  a  warrant,  from  the  date  of  its 
transfer  or  exercise,  whichever  occurs  first,  or 

(iii)  in  the  case  of  a  subordinated  note,  from  the 
date  of  cancellation  of  the  note. 


Open  to 
examination 


Records  of 
account  at 
■branch 


Copies 


130. — (1)  The  records  mentioned  in  sections  126,  127  and 
129  shall,  during  normal  business  hours  of  a  corporation,  be 
open  to  examination  by  any  director. 

(2)  A  registered  corporation  may  keep  at  any  place  where 
it  carries  on  business  such  parts  of  the  accounting  records  as 
relate  to  the  operations,  business  and  assets  and  liabilities  of 
the  corporation  carried  on,  supervised  or  accounted  for  at 
such  place,  but  there  shall  be  kept  at  the  principal  place  of 
business  of  the  corporation  or  such  other  place  as  is  author- 
ized under  this  Part  such  records  as  will  enable  the  directors 
to  ascertain  the  financial  position  of  the  corporation. 

131.  A  shareholder  of  a  provincial  corporation  is  entitled 
upon  request  and  without  charge  to  one  copy  of  the  instru- 
ment of  incorporation  and  the  by-laws  and  the  amendments 
thereto. 


List  of 
shareholders 


132. — (1)  Upon  payment  of  a  reasonable  fee  and  upon 
sending  to  a  provincial  corporation  or  its  transfer  agent  the 
statutory  declaration  described  in  subsection  (6),  any  person 
may  require  the  corporation  or  its  transfer  agent  to  furnish 
within  ten  days  of  receipt  by  the  corporation  of  the  statutory 
declaration  a  basic  list  setting  out  the  names  of  the  share- 
holders of  the  corporation,  the  number  of  shares  of  each  class 
and  series  owned  by  each  shareholder  and  the  address  of  each 
shareholder,  all  as  shown  on  the  records  of  the  corporation. 


I 


1987  CX)MPAGNIES  DE  prEt  et  de  fiducie  193 

(2)  Les  details  de  chaque  transfert  de  valeurs  mobilieres  qui  inscription  au 

^    '  .  .    ^  .  .  .  J  ^        registre  des 

figurent  aux  registres  locaux  sont  mscnts  au  registre  des  trans-  transfens 
ferts. 

(3)  La  compagnie  provinciale  ou  la  personne  nommee  en  ^^^"JJf^^ 
vertu  de  Particle  128  n'est  pas  tenue  de  produire  : 

a)  Ic  ccrtificat  d'une  valeur  mobilidre  ou  le  bon  de 
souscription  non  nominatifs; 

b)  le  certificat  d'une  valeur  mobilidre  ou  le  bon  de 
souscription  nominatifs,  six  ans  aprds  : 

(i)  la  date  de  son  annulation,  dans  le  cas  d'un  cer- 
tificat d'action, 

(ii)  la  date  du  transfert  ou  celle  de  Texercice  du 
droit  qu'il  rcprdsente,  selon  la  premiere  de  ces 
dates,  dans  le  cas  d'un  bon  de  souscription, 

(Hi)  la  date  dc  son  annulation,  dans  le  cas  du  titre 
subalterne. 

130  (1)  Les  dossiers  vis^s  aux  articles  126,  127  et  129  sont  ^o^^^^^^ 
iccessibles  aux  administrateurs  pour  consultation  durant  les  pour 

.     ,  J     ,  ^„;^  consultation 

jures  dc  bureau  de  la  compagnie. 

(2)  La  compagnie  inscrite  peut  conserver  k  tout  endroit  ou  ^Si^aux" 
ItWe  excrce  scs  activit^s,  la  partie  des  dossiers  comptables  qui  diverscs  suc- 
^a  trait  aux  op<Jrations  et  aux  activit^s  commerciales  qui  se  cursaies 
d^roulent  ou  qui  sont  supervisees  S  cet  endroit,  ou  qui  a  trait 
^  I'actif  et  au  passif  comptabilis^s  k  cet  endroit.  Les  dossiers 
qui  pcrmettcnt  aux  administrateurs  de  verifier  la  situation 
financidre  de  la  compagnie  sont  cependant  conserves  a  son 
etablissement  principal  ou  ^  I'autre  endroit  autonsd  aux  ter- 
mes  dc  la  pr^scnte  partie. 

131  factionnaire  qui  en  fait  la  demande  a  droit  4  un  £<--"'- 
exemplaire  gratuit  de  I'acte  constitutif.  du  rtglement  int^rieur, 

et  de  leurs  miHjifications. 

132  (1)  Toute  personne  peut.  moyennant  le  paiement  de  \^^^i,„ 

droits  raisonnables  et  renvoi  i  la  '^''"'P.^^'''' PZTILIM 
son  agent  des  transferts  de  la  diclarat.on  fl^""/  1^,,^  7/" 
paragfaphe  (6).  exiger  que  ceux-c>.  dans  les  d«  ou^  de  a 
rtception  de  la  declaration  solennelle.  '^^^^'^l}'"'^^^ 
principale  qui  anonce  les  noms.  le  nombre  d  act.o"*  de  chaque 
catigorie  et  sirie  de  meme  que  ladresse  de  chaque  action 
naire  tels  qu-ils  figurent  aux  dossiers  de  la  compagnie. 


194 


Bill  116 


LOAN  AND  TRUST  CORPORATIONS 


1987 


Wc"!  (2)  The  list  referred  to  in  subsection  (1)  when  furnished 

shall  be  as  current  as  is  practicable  having  regard  to  the  form 
in  which  the  securities  register  of  the  corporation  is  main- 
tained and  shall  be  made  up  to  a  date  not  more  than  ten  days 
before  the  date  on  which  it  is  actually  furnished. 

Supplemental  (3)  \  person  requiring  a  corporation  to  supply  a  list  under 
subsection  (1)  may,  if  the  person  states  in  the  statutory  decla- 
ration described  in  subsection  (6)  that  the  person  requires  sup- 
plemental lists,  require  the  corporation  or  its  agent  upon  pay- 
ment of  a  reasonable  fee  to  furnish  supplemental  lists  setting 
out  any  changes  from  the  basic  list  in  the  names  or  addresses 
of  the  shareholders  and  the  number  of  shares  owned  by  each 
shareholder  for  each  business  day  following  the  date  to  which 
the  basic  list  is  made  up. 


Idem 


Idem 


(4)  The  corporation  or  its  agent  shall  furnish  a  supplemen- 
tal list  required  under  subsection  (3), 

(a)  on  the  date  the  basic  list  is  furnished,  where  the 
information  relates  to  changes  that  took  place  prior 
to  that  date;  and 

(b)  on  the  business  day  following  the  day  to  which  the 
supplemental  list  relates,  where  the  information 
relates  to  changes  that  take  place  on  or  after  the 
date  the  basic  list  is  furnished. 

(5)  A  person  requiring  a  corporation  to  supply  a  basic  or 
supplemental  list  under  this  section  may  also  require  the  coi 
poration  to  include  in  the  list  the  name  and  address  of  any 
known  holder  of  an  option  or  right  to  acquire  shares  of  the 
corporation. 


Statutory  (5)  j\^q  Statutory  declaration  referred  to  in  subsection  (1) 

declaration  1,1^^ 

shall  state, 

(a)  the  name  and  address  including  street  and  number, 
if  any,  of  the  applicant  and  whether  the  applicant  is 
a  shareholder,  holder  of  a  subordinated  note  or  any 
other  person  referred  to  in  subsection  (1); 

(b)  if  the  applicant  is  a  body  corporate,  its  address  for 
service;  and 


(c)    that  the  basic  list  and  any  supplemental  lists  may  be 
used  only  as  permitted  under  subsection  (8). 
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(2)  La  liste  vis^  au  paragraphe  (1)  est  a  jour  dans  la  ^'^"^ 
mesure  du  possible,  eu  egard  au  mode  de  tenue  des  registres 

dcs  valeurs  mobilidres  adopte  par  la  compagnie.  Cette  mise  a 
jour  ne  doit  pas  remonter  a  plus  de  dix  jours  de  la  remise  de 
la  liste. 

(3)  La  personnc  qui  affirme  dans  la  declaration  solennelle  Pistes 
vis^  au  paragraphe  (6)  avoir  besoin,  outre  la  liste  principale  '"pp**""^" 
mentionn^c  au  paragraphe  (1),  de  listes  suppl^tives,  peut, 
moyennant  le  paiement  d*un  droit  raisonnable.  en  exiger  la 
remise  par  la  compagnie  ou  son  mandataire.  Les  listes  sup- 
pktives  enoncent.  a  regard  de  chaque  jour  ouvrable  depuis  la 

misc  k  jour  de  la  liste  principale,  les  modifications  apportees 
aux  noms  et  adresses  dcs  actionnaires  et  au  nombre  d'actions 
detenues  par  chacun  d'eux. 

(4)  La  compagnie  ou  son  mandataire  remet  la  liste  suppid-  '<*«'" 
live  exig^e  aux  termes  du  paragraphe  (3) : 

a)  en  mdme  temps  que  la  liste  principale,  si  les  modifi- 
cations sont  anterieures  a  la  date  de  la  remise; 

b)  le  jour  ouvrable  qui  suit  la  date  indiqu^e  dans  la 
liste  suppl^tive,  si  les  modifications  se  sont  produi- 
tes  ^  la  date  de  la  remise  de  la  liste  principale  ou  k 
une  date  post^rieure. 

(5)  La  personnc  qui  exigc  que  la  compagnie  remette  une  ^is«e  des 
liste  principale  ou  supplctivc  aux  termes  du  present  article,  d options 
pcut  <^galement  exiger  que  la  compagnie  fasse  figurer  sur  cette 

liste  les  noms  et  adresses  des  deienteurs  connus  d'une  option 
ou  d*un  droit  d'acqucrir  dcs  actions  de  la  compagnie. 

(6)  La    declaration    solennelle    vis^e    au    paragraphe    (1)  ^jj,",',!^" 
enonce : 

a)  les  nom  et  adresse,  y  compris  la  rue  et  le  numero,  le 
cas  ech^ant.  de  I'auteur  de  la  demande  de  meme 
que  son  titre  dactionnaire,  de  detenteur  dun  titre 
subalteme  ou  autre  titre  vises  au  paragraphe  (1); 

b)  si  Tauteur  de  la  demande  est  une  personne  morale. 
le  domicile  elu; 

c)  que  la  liste  principale  de  meme  que  les  listes  sup- 
pietives  ne  peuvent  etre  utilisees  quaux  fins  enon- 
cecs  au  paragraphe  (8). 
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Maximum 
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Returns 


Annual 
return 


(7)  If  the  applicant  is  a  body  corporate,  the  statutory  decla- 
ration described  in  subsection  (6)  shall  be  made  by  a  director 
or  officer  of  the  body  corporate. 

(8)  A  list  of  shareholders  obtained  under  this  section  shall 
not  be  used  by  any  person  except  in  connection  with, 

(a)  an  effort  to  influence  the  voting  by  shareholders  of 
the  corporation; 

(b)  an  offer  to  acquire  shares  of  the  corporation;  or 

(c)  any  other  matter  relating  to  the  affairs  of  the  cor- 
poration. 

(9)  The  fee  referred  to  in  subsections  (1)  and  (3)  shall  not 
exceed  such  amount  as  may  be  prescribed. 

133.  No  person  shall  offer  for  sale  or  sell  or  purchase  or 
otherwise  traffic  in  a  list  or  a  copy  of  a  list  of  all  or  any  of  the 
holders  of  securities  of  a  provincial  corporation. 

134.  Every  registered  corporation  at  the  times  prescribed 
shall  provide  to  the  Superintendent  such  financial  or  other 
information  as  may  be  prescribed. 

135. — (1)  Every  registered  corporation  shall  prepare 
annually  for  the  information  of  the  Superintendent  an  annual 
return,  in  the  prescribed  form,  outlining  the  financial  condi- 
tion and  affairs  of  the  corporation  for  the  fiscal  year  of  the 
corporation,  and  the  return  shall  be  filed  with  the  Superinten- 
dent within  ninety  days  after  the  end  of  the  period  to  which  it 
relates. 


Idem 


(2)  The  return  referred  to  in  subsection  (1)  shall  have 
attached  to  it  the  financial  statements  for  the  year  to  which 
the  annual  return  relates. 


Idem 


Idem 


Filing  of 
financial 
statements 


(3)  The  return  referred  to  in  subsection  (1)  shall  have 
attached  to  it  a  report  of  the  auditor,  which  report  shall  be 
prepared  in  accordance  with  the  regulations. 

(4)  The  return  referred  to  in  subsection  (1)  shall  be  accom- 
panied by  a  copy  of  a  resolution  of  the  directors  showing  that 
the  return  was  approved  by  them. 

136.  Every  registered  corporation  shall  file  with  the 
Superintendent  a  copy  of  every  statement  of  a  financial  nature 
related  to  the  corporation  furnished  to  its  shareholders  or  the 
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(7)  Si  I'auteur  dc  la  demande  est  une  personne  morale,  I'un  ^^^^ 
de  ses  administrateurs  ou  dirigeants  fait  la  declaration  solen- 
nclle  visee  au  paragraphe  (6). 

(8)  La  liste  des  actionnaires  obtenue  en  vertu  du  present  ^«j|'sat»on  <*« 
article  ne  doit  pas  eire  utilisee  que  dans  le  cadre  : 

a)  de  icntatives  en  vue  d'influencer  le  vote  des  action- 
naires de  la  compagnie; 

b)  de  Toffre  d'acqu6rir  des  actions  de  la  compagnie; 

c)  de  toute  autre  question  concemant  les  affaires  de  la 
compagnie. 

(9)  Le  droit  vis^  aux  paragraphcs  (1)  ct  (3)  ne  doit  pas  etre  D^i'^^^ 
sup^rieur  au  montant  present. 

1133  Nul  ne  doit  trafiquer,  notamment  en  les  offrant  en  J^^^  ^^ 
iente.  en  les  vendant  ou  en  les  achetant,  des  listes  ou  copies 
le  listes  des  d^tcntcun*  de  valeurs  mobilieres  de  la  compagnie 
Irovinciale. 


134  La  compagnie  inscritc  foumit  au  surintendant,  dans  le  Rapports 
d^lai  imparti.  les  rcnseignements  presents  d'ordre  financier  ou 
autre. 


135  (1)  La  compagnie  inscrite  dresse  chaque  ann^e  k  I'm-  R^PfJj^ 
tention  du  surintendant  un  rapport,  selon  la  formule  prescrite, 

qui  ^nonce  la  situation  et  les  affaires  financieres  de  la  compa- 
gnie pour  son  exercice.  Ce  rapport  est  depose  aupres  du  sunn- 
tendant  dans  les  quatrc-vingt-dix  jours  qui  suivent  la  fin  de  la 
p^riode  vis^c. 

(2)  Lc  rapport  \\s6  au  paragraphe  (1)  est  accompagne  des  i*^"" 
^tats  financiers  de  Texercice  vis^  par  le  rapport  annuel. 

(3)  Lc  rapport  vis<^  au  paragraphe  (1)  est  accompagne  du  '"em 
rapport   du   v^rificateur.   prepare  conform^ment   aux   regle- 
ments. 

(4)  U  rapport  vis^  au  paragraphe  (1)  est  accompagne  aussi  'd^- 
d'une  copie  de  la  resolution  qui  confimie  son  approbation  par 

les  administrateurs. 

136  U  compagnie  inscrite  depose  aupres  du  surintendant  ^^^f  ''^ 
une  copie  de  chaque  etat  d'ordre  financier  concemant  la  com-  financiers 
pagnic  et  destine  aux  actionnaires  ou  depose  aupres  de  la 
Commission  des  valeurs  mobilieres  de  I'Ontano  ou  de  1  admi- 
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Public  file 


Idem 


Ontario  Securities  Commission  or  any  similar  authority  in 
another  jurisdiction  within  five  days  after  the  distribution  of 
the  statement  to  the  shareholders  or  its  filing  with  the  Com- 
mission or  similar  authority. 

137,  Every  registered  corporation  shall  file  with  the 
Superintendent, 

(a)  copies  of  all  applications  and  supporting  documents 
of  any  nature  made  under  such  laws,  as  may  be  pre- 
scribed, of  Canada  or  of  any  province  or  territory  of 
Canada  for  any  change  in  its  instrument  of  incor- 
poration or  registration  status  and  shall  also  file 
with  the  Superintendent  a  copy  of  any  approval  or 
refusal  of  such  application  within  seven  days  of  fil- 
ing or  receipt,  as  the  case  may  be;  and 

(b)  copies  of  any  changes  made  in  its  instrument  of 
incorporation,  registration  or  licence  under  the  laws 
of  Canada  or  of  any  province  or  territory  of 
Canada. 

138. — (1)  Every  registered  corporation  shall  provide  to 
The  Trust  Companies  Association  of  Canada  Inc.  such  finan- 
cial and  statistical  information  as  may  be  prescribed. 

(2)  Where  The  Trust  Companies  Association  of  Canada 
Inc.  receives  information  under  subsection  (1),  it  shall  report 
to  the  public  such  financial  and  statistical  information  as  may 
be  prescribed  at  such  periods  as  may  be  prescribed. 

139. — (1)  The  Superintendent  shall  maintain  a  file  on 
each  registered  corporation  which  shall  contain  such  informa- 
tion as  may  be  prescribed. 

(2)  Upon  payment  of  the  prescribed  fee,  any  person,  dur- 
ing usual  office  hours,  may  examine  the  registers  referred  to 
in  section  30  and  the  file  referred  to  in  subsection  (1)  and  may 
take  extracts  therefrom  or  obtain  copies  thereof 

PART  IX 

CONFLICT  OF  INTEREST 


Power  to 
designate 
person  as 
restricted 
party 


140. — (1)  For  the  purposes  of  this  Part,  the  Superinten- 
dent may  designate, 

(a)  any  person  to  be  a  restricted  party  of  a  registered 
corporation  if  the  Superintendent  is  of  the  opinion 
that. 
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nistration  sembiabie  d'une  autre  competence  legislative,  dans 
les  cinq  jours  de  sa  distribution  aux  actionnaires  ou  de  son 
depot  aupres  de  la  Commission  ou  de  I'administration  sembia- 
bie. 

137  La    compagnie    inscrite    depose    auprds    du    surin-  d^p^'  ^« 
tendant :  modifications 


aux  statuts 
constitutife 


a)  une  copie  des  demandes  de  modification  h  son  acte 
constitutif  ou  ^  son  statut  d'inscription  de  meme 
que  des  pieces  justificatives  de  toute  nature  qui  s'y 
rattachent.  presentees  en  vertu  des  lois  du  Canada, 
dune  province  ou  dun  territoire  du  Canada  qui 
sent  prescrites.  Elle  depose  aussi,  dans  les  sept 
jours  du  d^pdt  ou  de  la  reception,  selon  le  cas,  une 
copie  de  I'approbation  ou  du  rejet  des  demandes; 


b)  une  copie  de  chaque  modification  apport6e  soit  h 
son  acte  constitutif.  soit  k  son  inscription  ou  k  son 
permis,  en  vertu  des  lois  du  Canada,  d'une  province 
ou  d'un  territoire  du  Canada. 


^      138  (1)  La  compagnie  inscrite  communique  k  L'Associa-  Commum- 

K'  .  •r-jj^         jii  canon  de 

P   tion  des  compagnies  de  fiducie  du  Canada  Inc.  les  renseigne-  renseigne- 
ments  presents  d'ordre  financier  et  statistique.  ■"«"•* 

(2)  Si  cettc  association  rc^it  des  renseignements  aux  ter-  Publicity 
mcs  du  paragraphe  (1),  elle  rend  publics,  aux  intervalles  pres- 
ents, les  renseignements  prescrits  d'ordre  financier  et  statisti- 
que. 

139  (1)  Lc  surintendant  tient.  relativement  k  chaque  com-  ^^f^ 
pagnie  inscrite,  un  dossier  qui  renferme  les  renseignements 
prescrits. 

(2)  Une  pcrsonne  peut,  moyennant  le  paiement  des  droits  "dc"! 
prescrits,  consulter  durant  les  heures  de  bureau  les  registres 
vis^  k  I'article  30  et  le  dossier  vis^  au  paragraphe  (1)  et  en 
tircr  des  extraits  ou  en  obtenir  des  copies. 

PARTIE  IX 

CONFLITS  D'lNTtRfeTS 

140  (1)  Pour  rapplication  de  la  presente  partie,  le  surin-  J^^^f^'^" 
tendant  peut,  k  regard  d'une  compagnie  inscrite,  designer  en  sonne  assujet- 
tant  que  pcrsonne  assujettie  a  des  restrictions  :  restrictions 

a)     une  personne,  s'il  est  d'avis  : 
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(i)  the  person  is  acting  in  concert  with  a 
restricted  party  of  the  corporation  to  partici- 
pate in  or  enter  into  an  investment  or  other 
transaction  with  the  corporation  that  would  be 
prohibited  or  restricted  if  entered  into  with 
the  corporation  by  the  restricted  party,  or 

(ii)  there  exists  between  the  person  and  the  cor- 
poration such  an  interest  or  relationship  as 
might  reasonably  be  expected  to  affect  the 
exercise  of  the  best  judgment  of  the  corpora- 
tion with  respect  to  an  investment  or  other 
transaction;  or 

(b)  any  shareholder  of  a  registered  corporation  or  of  an 
affiliate  of  a  registered  corporation  to  be  a 
restricted  party  of  the  corporation  if  the  Superinten- 
dent is  of  the  opinion  that  the  shareholder  is  acting 
in  concert  with  one  or  more  other  shareholders  of 
the  corporation  or  of  an  affiliate  to  control  directly 
or  indirectly  10  per  cent  or  more  of  any  class  of 
shares  of  the  registered  corporation. 

Revocation         (2)  On  the  application  of  the  restricted  party  or  the  reg- 
designation      istered  Corporation,  the  Superintendent  may  revoke  a  designa- 
tion made  under  subsection  (1). 

Hearing  (3)  Before  making  a  designation  or  refusing  to  revoke  a 

designation  made  under  subsection  (1),  the  Superintendent 
shall  give  the  person  whom  he  or  she  proposes  to  designate  or 
has  designated  and  the  registered  corporation  an  opportunity 
to  be  heard. 

Prohibitions.        141, — (J)  Except  as  provided  in  this  Part, 

restricted  ^    '  ^  ^ 

parties 

(a)  no  registered  corporation  or  subsidiary  of  a  reg- 
istered corporation  shall  directly  or  indirectly  pur- 
chase from  or  lend  to  a  restricted  party  of  the  cor- 
poration or  enter  any  other  transaction  with  a 
restricted  party  of  the  corporation;  and 

(b)  no  restricted  party  of  a  registered  corporation  shall 
directly  or  indirectly  purchase  from  or  lend  to  the 
corporation  or  any  subsidiary  of  the  corporation  or 
enter  any  other  transaction  with  the  corporation  or 
any  subsidiary  of  the  corporation. 

Idem,  (2)  Except  as  provided  in  clause  142  (1)  (a),  no  registered 

'"  °^        corporation  or  subsidiary  of  a  registered  corporation  shall 
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(i)  que  celle-ci,  de  concert  avec  une  personne 
assujettie  h  des  restrictions  ^  I'dgard  de  la 
compagnie,  participe  ou  souscrit  a  des  place- 
ments ou  autres  operations  avec  la  compagnie 
qui  seraient  interdits  ou  restreints  s'ils  etaient 
conclus  avec  la  compagnie  par  cette  deuxieme 
personne, 

(ii)  qu'il  existe  entre  la  personne  et  la  compagnie 
un  int^ret  ou  des  rapports  vraisemblablement 
susceptibies  d'empecher  celle-ci  d'^valuer  de 
fa^on  objective  le  bien-fond6  d'un  placement 
ou  d'une  autre  operation; 

b)  Tactionnaire  de  la  compagnie  inscrite  ou  du  mem- 
bre  du  meme  groupe,  si  le  surintendant  est  d'avis 
que  cet  actionnaire.  de  concert  avec  un  ou  plusieurs 
autres  actionnaires  de  la  compagnie  ou  d'un  mem- 
bre  du  m£me  groupe.  cherche  k  exercer  directement 
ou  indirectement  le  contrdle  sur  10  pour  cent  ou 
plus  d'unc  categoric  d'actions  de  la  compagnie. 

(2)  A  la  demande  de  la  personne  assujettie  k  des  restric-  Revocation 
tions  ou  de  la  compagnie  inscrite,  le  surintendant  peut  t€\o-  designation 
quer  une  designation  faite  en  vertu  du  paragraphe  (1). 

(3)  Avant  de  fairc  une  designation  ou  de  refuser  de  revo-  Audience 
quer  une  designation  faite  en  vertu  du  paragraphe  (1),  le 
surintendant  donne  ^  la  personne  qu'il  se  propose  de  designer 

ou  qu'il  a  dej^  designee,  ainsi  qu'^  la  compagnie  inscrite,  la 
possibility  de  se  faire  entendre. 


141  (1)  Sauf  disposition  contraire  de  la  pr^sente  partie  : 


Interdictions 


a)  nulle  compagnie  inscrite  ou  sa  filiale  ne  doit,  direc- 
tement ou  indirectement,  effectuer  d'achats  auprds 
de  la  personne  assujettie  a  des  restrictions  a  son 
egard,  lui  consentir  un  pret  ou  conclure  avec  elle 
une  autre  operation; 

b)  nulle  personne  assujettie  k  des  restrictions  a  I'egard 
de  la  compagnie  inscrite  ne  doit,  directement  ou 
indirectement,  effectuer  d'achats  aupres  de  la  com- 
pagnie ou  de  sa  filiale,  lui  consentir  un  pret  ou  con- 
clure avec  elle  une  autre  operation. 

(2)  Sous  reserve  de  I'alinea  142  (1)  a),  nulle  compagnie  ins-  [%^^^^'^;^'- 
crite  ou  sa  filiale  ne  doit  sciemment  effectuer  de  placements 
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knowingly  invest  by  way  of  purchase  of  or  loans  on  the  secu- 
rity of  real  estate  that  at  any  time  in  the  period  of  thirty-six 
months  preceding  the  date  of  the  advance  of  any  funds  by  the 
corporation  or  its  subsidiary  was  owned  by  a  director  or  the 
spouse  or  child  of  the  director  or  any  relative  of  the  director 
or  spouse  who  has  the  same  home  as  the  director. 

Exception  (3)  jhis  Part  does  not  apply  so  as  to  prevent  the  payment 

of  directors'  fees  of  the  registered  corporation  or  of  a  subsidi- 
ary of  the  registered  corporation  if  the  fees  have  been 
approved  by  the  shareholders  of  the  registered  corporation. 

Permitted  142. — (1)  Subjcct  to  thc  priof  approval  of  the  board  of 

t  rs  ns3ct  ions  >    ^  *  ■  <  ■ 

board       '    directors  of  the  registered  corporation,  a  registered  corpora- 
approval        tion  or  a  subsidiary  of  a  registered  corporation  may, 

(a)  make  a  loan  to  any  director,  officer  or  employee  of 
the  corporation,  the  spouse  or  any  child  of  a  direc- 
tor or  officer  of  the  corporation  or  any  relative  of  a 
director  or  officer  of  the  corporation  or  of  the 
spouse  of  a  director  or  officer  of  the  corporation  on 
the  security  of  the  residence  of  the  person  to  whom 
the  loan  is  made  if, 

(i)  the   loan   qualifies  as  an   investment   under 
clause  162(1)  (a), 

(ii)  the  amount  of  the  loan  does  not  exceed  0.5 
per  cent  of  the  capital  base  of  the  corpora- 
tion, and 


(iii)  in  the  case  of  a  director  who  is  not  an 
employee  or  officer  of  the  corporation  or  his 
or  her  spouse  or  child,  the  terms  of  the  loan 
are  no  more  favourable  than  those  offered  by 
the  corporation  in  the  ordinary  course  of  busi- 
ness; 

(b)  make  a  personal  loan  to  any  officer  or  employee  of 
the  corporation,  the  spouse  or  any  child  of  an  offi- 
cer of  the  corporation  or  any  relative  of  an  officer 
of  the  corporation  or  of  the  spouse  of  an  officer  of 
the  corporation,  if  the  loan  qualifies  as  an  invest- 
ment under  clause  162  (2)  (b); 

(c)  enter  into  written  contracts  with  any  restricted  party 
for  the  provision  of  management  services  to  or  by 
the  corporation  or  subsidiary  if  it  is  reasonable  that 
the  corporation  or  the  subsidiary  obtain  or  supply 
the  services,  and  so  long  as, 
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au  moyen  d'achats  des  biens  immeubles  qui,  au  cours  de  la 
p^riode  de  trenle-six  mois  qui  a  prec^d^  toute  avance  faite  par 
la  compagnie  ou  sa  filiale.  ^taient  la  propriete  de  Tadministra- 
teur.  de  son  conjoint,  de  I'un  de  ses  enfants.  ou  d'un  parent 
de  I'administrateur  ou  de  son  conjoint  qui  habitent  avec  I'ad- 
ministrateur,  ni  au  moyen  de  prets  garantis  par  des  suretes  sur 
de  tels  biens. 

(3)  La  pr^scnte  partie  n'a  pas  pour  effet  d'empecher  I'attri-  Exception 
bution  aux  administrateurs  de  la  compagnie  inscrite  ou  de  sa 
filiale  des  jetons  de  presence  approuv^s  par  les  actionnaires  de 
la  compagnie  inscrite. 

142  (1)  Sous  reserve  de  Tapprobation  pr^alable  du  conseil  op<^rations 
d'administration  de  la  compagnie  inscrite,  celle-ci  ou  sa  filiale  ^^draVion 
peut : 


a)  consentir  un  pret.  garanti  par  une  surety  sur  Tim- 
^euble  qu'habite  remprunteur,  k  I'administrateur, 
au  dirigeant  ou  a  I'employ^  de  la  compagnie.  au 
conjoint  ou  ^  I'enfant  de  I'administrateur  ou  du 
dirigeant  de  la  compagnie.  ou  au  parent  de  Padmi- 
nistrateur  ou  du  dirigeant  de  la  compagnie,  ou  du 
conjoint  de  ces  derniers.  pourvu  que  les  conditions 
suivantes  soient  remplies : 

(i)  le  pr^t  est  un  placement  admissible  aux  ter- 
mes  de  I'alin^a  162  (1)  a), 

(ii)  le  montant  du  pret  ne  ddpasse  pas  0,5  pour 
cent  de  I'apport  en  capital  de  la  compagnie, 

(iii)  les  conditions  de  pret  offertes  par  celle-ci  k 
I'administrateur  qui  n'est  ni  son  employe  ou 
son  dirigeant,  ni  le  conjoint  ou  I'enfant  de  ces 
derniers.  ne  sont  pas  moins  onereuses  que  les 
conditions  quelle  pose  dans  le  cours  normal 
de  ses  affaires; 

b)  consentir  un  pret  personnel  au  dirigeant  ou  a  I'em- 
ploy6  de  la  compagnie,  au  conjoint  ou  a  I'enfant 
d'un  dirigeant.  ou  au  parent  d'un  dirigeant  ou  du 
conjoint  de  ce  dernier,  pourvu  que  le  pret  soit  un 
placement  admissible  aux  termes  de  I'alinea  162  (2) 
b); 

c)  conclure  avec  une  personne  assujettie  a  des  restric- 
tions un  contrat  par  ecrit  ayant  pour  objet  la  presta- 
tion de  serN'ices  de  gestion  par  la  compagnie  ou  sa 
filiale  ou  pour  leur  compte,  s'il  est  raisonnable  que 
la  compagnie  ou  sa  filiale  fournisse  ou  obtienne  ces 
services,  k  condition  que  : 


du  conseil 

d'adminbtra- 

tion 
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(i)  the  consideration  is  at  or  exceeds  competitive 
and  fair  rates  where  the  services  are  provided 
by  the  corp)oration  or  the  subsidiary  and  is 
otherwise  reasonable  for  the  services  provid- 
ed, and 

(ii)  the  consideration  does  not  exceed  competitive 
and  fair  rates  where  the  services  are  provided 
to  the  corporation  or  the  subsidiary  and  is 
otherwise  not  unreasonable  for  the  services 
provided; 

(d)  enter  into  a  written  lease  of  real  estate  or  personal 
property  with  any  restricted  party  for  the  use  of  the 
corporation  or  the  subsidiary  in  carrying  out  its 
business,  so  long  as, 

(i)  the  rent  does  not  exceed  fair  rental  value, 

(ii)  the  term  of  the  lease  and  all  renewals  does 
not  exceed  ten  years,  and 

(iii)  the  terms  of  the  lease  are  otherwise  competi- 
tive and  not  unreasonable; 

(e)  enter  into  written  contracts  with  any  restricted  party 
for  pension  and  benefit  plans  and  other  reasonable 
commitments  incidental  to  the  employment  of  offic- 
ers and  employees  of  the  corporation  or  the  subsidi- 
ary; 

(f)  enter  into  employment  contracts  with  officers  or 
future  officers  of  the  corporation  or  the  subsidiary; 

(g)  enter  into  written  contracts  with  any  restricted  party 
for  the  purchase  of  goods  or  services,  other  than 
management  services,  used  or  required  by  the  cor- 
poration or  the  subsidiary  in  carrying  on  its  busi- 
ness, so  long  as  the  price  paid  for  such  goods  or  ser- 
vices is  competitive  and  at  market  value  or  fair 
rates,  supported  by  appropriate  documentation  of 
such  value  or  rates;  and 

(h)  enter  into  such  investments  or  other  transactions  as 
may  be  prescribed. 
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(i)  d'unc  part,  la  contrepartie  re^ue  en  retour  des 
services  dispenses  par  la  compagnie  ou  sa 
filiaie  soit  egale  ou  superieure  aux  tarifs  nor- 
maux  et  concurrentiels  et  s'avdre  raisonnable 
compte  tenu  des  services  offerts, 

(ii)  d'autre  part,  la  contrepartie  versee  en  retour 
des  services  dispenses  a  la  compagnie  ou  a  sa 
filialc  nc  soit  pas  superieure  aux  tarifs  nor- 
maux  ct  concurrentiels  et  ne  s'avdre  pas 
excessive,  compte  tenu  des  services  offerts; 

d)  conclurc  par  6cnt  avcc  une  personne  assujettie  a 
des  restrictions  des  baux  mobiliers  ou  immobiliers 
portant  sur  des  biens  destine  h  servir  a  la  compa- 
gnie ou  ^  sa  filiaie  aux  fins  de  leurs  activites  com- 
merciales,  pourvu  que  les  conditions  suivantes 
soient  rdunies : 

(i)  le  montant  du  loyer  ne  d^passe  pas  la  valeur 
locative  normale. 

(H)  la  dur^e  du  bail  ct  de  ses  reconductions  ne 
d^passe  pas  dix  ans, 

(iii)  Ics  conditions  du  bail  sont  concurrentielles  et 
relalivement  raisonnables; 

e)  conclurc  par  ^crit  avcc  une  personne  assujettie  k 
des  restrictions  des  contrats  Merits  relatifs  k  des  regi- 
mes de  retraite  et  d'avantages  sociaux  et  aux  autres 
engagements  normaux  relics  h  Tacquisition  des  ser- 
vices dc  scs  dirigeants  et  employes  ainsi  que  de  ceux 
de  sa  filiaie; 

0  conclurc  avec  ses  dirigeants  actuels  ou  futurs  ou 
ccux  dc  sa  filiaie  des  contrats  d'acquisition  de  leurs 
services; 

B)  conclurc  avec  une  personne  assujettie^  des  restric- 
tions  des  contrats  Merits  d'acquisition  de  biens  ou  de 
services  n^cessaires  k  la  compagnie  ou  a  sa  filiaie 
dans  le  cadre  de  Texercice  de  ses  activites  comnier- 
ciales  k  rexclusion  de  services  de  gestion.  Le  prix 
vcrs<5  en  contrepartie  doit  toutefois  ^tre  concurren^ 
tiel  et  repr^senter  le  prix  du  marche  ou  la  juste 
valeur,  chiffres  a  I'appui; 

h)  souscrire  k  des  placements  et  autres  operations  qui 
sont  prescriis. 
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Loans  to 
employees, 
board 

approval  not 
required 


Other 

permitted 

transactions, 

board 

approval 

not  required 


Approvals 
committee 


Idem 


Onus  of 
proof 


(2)  Notwithstanding  clause  (1)  (a)  or  (b),  if  permitted  by 
the  regulations,  a  registered  corporation  may  make  a  loan  to 
an  employee  of  the  corporation  who  is  not  a  director  or  offi- 
cer of  the  corporation  or  to  his  or  her  spouse  or  child  without 
obtaining  the  approval  of  the  board  of  directors  if  the  amount 
of  the  loan  does  not  exceed  such  amount  as  may  be  prescribed 
and  there  is  compliance  with  subclauses  (1)  (a)  (i)  and  (ii)  or 
clause  (1)  (b),  as  the  case  may  be. 

(3)  A  registered  corporation  or  a  subsidiary  of  a  registered 
corporation,  without  the  approval  of  the  board  of  directors  of 
the  registered  corporation,  may  enter  into, 

(a)  employment  contracts  with  persons  who  are  not 
directors  or  officers  of  the  corporation  or  the  sub- 
sidiary; 

(b)  transactions  with  a  restricted  party  which  involve 
nominal  or  immaterial  exjjenditures  by  the  corpora- 
tion or  the  subsidiary; 

(c)  transactions  with  a  restricted  party  for  the  sale  of 
goods  or  the  provision  of  services  normally  pro- 
vided to  the  public  by  the  corporation  or  the  subsid- 
iary in  the  ordinary  course  of  business  so  long  as  the 
prices  and  rates  charged  by  the  corporation  or  sub- 
sidiary are  competitive  and  at  fair  rates;  and 

(d)  such  investments  or  other  transactions  as  may  be 
prescribed. 

(4)  The  board  of  directors  of  a  registered  corporation  may 
delegate  its  power  to  approve  transactions  as  required  by  this 
section  to  an  approvals  committee  consisting  of  not  fewer  than 
five  to  be  appointed  from  among  their  number,  a  majority  of 
whom  shall  be  outside  directors. 

(5)  An  approvals  committee  shall  not  approve  a  transaction 
unless  at  least  five  members,  a  majority  of  whom  are  outside 
directors,  are  present  and  voting. 

143.  The  onus  is  upon  the  restricted  party  and  the  reg- 
istered corporation  or  its  subsidiary  to  demonstrate, 

(a)  for  the  purpose  of  subclause  142  (1)  (a)  (iii),  that 
the  terms  of  the  loan  are  no  more  favourable  than 
those  offered  by  the  corporation  in  the  ordinary 
course  of  business; 


I 
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(2)  Malgre  les  alin^as  (1)  a)  ou  b),  si  les  reglements  le  per-  p^c'^  aux 
metlent,  la  compagnie  inscrite  peut  consentir  un  pret  a  son  f^p^JSIbatfor 
employ^  qui  n'est  ni  son  administrateur,  ni  son  dirigeant,  ou  ^u  conseii 
au  conjoint  ou  k  Tenfanl  de  cet  employe,  sans  {'approbation  fjlj™""^'^" 
du  conseii  d'administration,  pourvu  que  le  montant  du  pret  ne 

d^passc  pas  le  montant  present  et  que  les  sous-alineas  (1)  a) 
(i)  et  (ii)  ou  I'alin^a  (1)  b),  selon  le  cas,  soient  respectes. 

(3)  La  compagnie  inscrite  ou  sa  filiale  peuvent,  sans  I'appro-  ^^^^^  op*™- 
bation  du  conseii  d'administration  de  la  compagnie  inscrite.  irnTi'Tp'JI^ 
etre  partie  :  bation  du 

conseii  d'ad- 


ministration 


a)  k  des  contrats  d'embauchage  passes  avec  des  per- 
sonnes  qui  ne  sont  ni  ses  administrateurs,  ni  ses  diri- 
geants  ou  ceux  de  sa  filiale; 

b)  avec  une  personne  assujettie  k  des  restrictions,  k 
des  operations  qui  n'occasionnent  a  la  compagnie 
ou  &  sa  filiale  que  des  frais  minimes  ou  symboliques; 

c)  avec  une  personne  assujettie  k  des  restrictions,  a 
des  operations  relatives  k  la  vente  de  biens  ou  k  la 
prestation  de  services  normalement  offerts  au  public 
par  la  compagnie  ou  sa  filiale  dans  le  cours  normal 
de  leurs  affaires,  pourvu  que  les  prix  et  tarifs  qu'elle 
cxige  en  retour  soient  justes  et  concurrentiels; 

d)  k  des  placements  et  autres  operations  qui  sont 
presents. 

(4)  Lc  conseii  d'administration  de  la  compagnie  inscrite  J.°pp^^bation 
peut  deieguer,  k  un  comite  d'approbation  qui  se  compose  d'au 

moins  cinq  administrateurs,  son  pouvoir  d'approuver  des 
operations  comme  I'exige  le  present  article.  La  majorite  des 
membres  du  comite  est  formde  d'administrateurs  extemes. 

(5)  Lc  comite  d'approbation  ne  doit  pas  approuver  une  '«'«"' 
operation  k  moins  que  cinq  membres,  dont  la  majorite  est  for- 
mee  d'administrateurs  externes,   ne  soient  presents  et   ne 
vocent. 


143  Lc  fardeau  de  demontrer  les  faits  suivants  revient  a  la 
personne  assujettie  k  des  restrictions,  ainsi  qu'^  la  compagnie 
inscrite  ou  ^  sa  filiale  : 

a)  pour  {'application  du  sous-alinea  142  (1)  a)  (iii),  que 
les  conditions  de  pret  ne  sont  pas  moins  onereuses 
que  les  conditions  que  pose  la  compagnie  dans  le 
cours  normal  de  ses  affaires; 


Fardeau  de  la 
preuve 
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(b)  for  the  purpose  of  clause  142  (1)  (c),  that  it  is  rea- 
sonable that  the  services  be  obtained  or  supplied; 

(c)  for  the  purpose  of  subclause  142  (1)  (c)  (i),  that  the 
consideration  is  at  or  exceeds  competitive  and  fair 
rates; 

(d)  for  the  purpose  of  subclause  142  (1)  (c)  (ii),  that  the 
consideration  does  not  exceed  competitive  and  fair 
rates; 

(e)  for  the  purpose  of  clause  142  (1)  (d),  that  the  rent 
does  not  exceed  fair  rental  value  and  the  terms  of 
the  lease  are  otherwise  competitive  and  not  unrea- 
sonable; 

(0  for  the  purpose  of  clause  142  (1)  (g),  that  the  price 
paid  is  competitive  and  at  market  value  or  fair 
rates; 

(g)  for  the  purpose  of  clause  142  (3)  (b),  that  expendi- 
tures are  nominal  or  immaterial;  and 

(h)  for  the  purpose  of  clause  142  (3)  (c),  that  services 
are  normally  provided  to  the  public  in  the  ordinary 
course  of  business  and  that  the  prices  and  rates  are 
competitive  and  at  fair  rates. 

Trusts  and  144. — (1)  A  registered  trust  corporation  shall  not  partici- 

"*""  pate  in,  or  enter  into,  any  investment  or  other  transaction 

with  its  subsidiaries  or  restricted  parties  using  funds,  except 
deposits,  held  by  the  corporation  as  a  fiduciary. 

Idem  (2)  Except  as  provided  in  this  section,  a  registered  trust 

corporation  shall  not  invest  funds  held  by  the  registered  cor- 
poration as  a  fiduciary  in  securities  of  the  corporation  or  its 
subsidiaries  or  restricted  parties. 

Exception  (3)  ^  registered  trust  corporation  may  act  as  a  fiduciary  of 

one  or  more  trusts  or  estates  that  owns  securities  of  the  cor- 
poration or  its  subsidiaries  or  restricted  parties  if  the  securities 
were  acquired  before  the  corporation  assumed  responsibility 
as  a  fiduciary. 
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b)  pour  Papplication  de  I'alinea  142  (1)  c),  qu'il  est  rai- 
sonnable  d'obtenir  ou  de  foumir  les  services; 

c)  pour  Tapplication  du  sous-alin^a  142  (1)  c)  (i),  que 
la  contrepartie  est  ^gale  ou  superieure  aux  tarifs 
nonnaux  ct  concurrentiels; 

d)  pour  rappiicaiion  du  sous-alin^a  142  (1)  c)  (ii),  que 
la  contrepartie  n'est  pas  superieure  aux  tarifs  nor- 
maux  et  concurrentiels; 

c)  pour  Papplication  de  I'alinea  142  (1)  d),  que  le  mon- 
tant  du  loyer  nc  d^passe  pas  la  valeur  locative  nor- 
malc  ct  que  les  conditions  du  bail  sont  concurren- 
ticllcs  et  relativement  raisonnables; 

0  pour  Papplication  de  Palin^a  142  (1)  g),  que  le  prix 
est  concurrentici  et  represente  le  prix  du  marche  ou 
la  juste  valeur; 

g)  pour  Papplication  de  Palin^a  142  (3)  b),  que  des 
frais  sont  minimes  ou  symboliques; 

h)  pour  Papplication  de  Palin^a  142  (3)  c),  que  des  ser- 
vices sont  normalement  offerts  au  public  dans  le 
cours  normal  des  affaires  et  que  les  prix  et  tarifs 
sont  justes  et  concurrentiels. 


144  ( 1 )  La  compagnte  de  flducie  inscrite  ne  doit  souscrire  F'^ucies  ct 

_<__••  ,  I  .  /•  successions 

ni  participer  a  aucun  placement  ou  autre  operation,  avec  sa 
filiale  ou  avec  une  pcrsonne  assujettie  k  des  restrictions  k  son 
dgard,  en  utilisant  les  fonds  qu'elle  d^tient  k  titre  de  fidu- 
ciaire,  sauf  ceux  detenus  ^  titre  de  d^pdts. 

(2)  Sauf  disposition  contraire  du  present  article,  la  compa-  '<*«'" 
gnie  de  fiducie  inscrite  ne  doit  pas  investir  dans  ses  propres 
Naleurs  mobili^res  ou  dans  celles  de  ses  filiales  ou  de  person- 

nes  assujetties  k  des  restrictions  k  son  ^gard  les  fonds  qu'elle 
d^tient  k  titre  de  fiduciaire. 

(3)  La  compagnie  de  fiducie  inscrite  peut  representer  plu-  Exception 
sieurs  fiducies  ou  successions  qui  sont  titulaires  de  valeurs 
mobilieres  de  la  compagnie,  de  ses  filiales  ou  de  personnes 
assujetties  k  des  restrictions  k  son  egard,  si  Pacquisition  de  ces 
valeurs  mobilidres  a  eu  lieu  avant  que  la  compagnie  n'ait 
assume  son  rdle  de  fiduciaire. 


210 


Bill  116 


LOAN  AND  TRUST  CORPORATIONS 


1987 


Approval  of 
board 


(4)  Where  a  registered  trust  corporation  acts  as  a  fiduciary 
of  one  or  more  trusts  or  estates  holding  securities  of  the  cor- 
poration, the  securities  shall  not  be  sold  or  voted  or  an  offer 
for  the  securities  refused  except  with  the  approval  of  the 
board  of  directors  and  the  reasons  for  such  actions  shall  be 
entered  in  the  minutes  of  the  board  of  directors. 


Annual 
report 


(5)  Each  year,  the  board  of  directors  shall  approve  a  report 
on  the  securities  of  the  registered  corporation  and  its  subsidi- 
aries and  restricted  parties  held  by  the  corporation  as  fiduciary 
and  the  reasons  for  their  retention  or  sale. 


Limitation 


Saving 


R.S.O.  1980. 

c.  466 


(6)  Nothing  in  this  section  authorizes  a  registered  trust  cor- 
poration to  {perform  any  act  as  a  fiduciary  which  is  otherwise 
prohibited. 

(7)  Nothing  in  this  section  prevents  a  registered  trust  cor- 
poration from, 

(a)  fulfilling  a  specific  direction  or  permission  of  a  court 
or  of  an  instrument  creating  a  fiduciary  duty  that 
the  corporation  should  or  may  purchase  or  sell  secu- 
rities of  the  corporation  or  its  subsidiaries  or 
restricted  parties  or  participate  in,  or  enter  into,  any 
investment  or  other  transaction  with  its  subsidiaries 
or  restricted  parties  but  a  general  power  to  invest  in 
the  discretion  of  the  fiduciary  shall  not  be  consid- 
ered to  be  a  specific  direction  or  permission  for  the 
purposes  of  this  clause; 

(b)  investing  funds  held  by  it  as  a  fiduciary  in  the  secu- 
rities of  its  restricted  parties  for  which  there  is  a 
published  market,  as  defined  in  section  88  of  the 
Securities  Act; 

(c)  participating  in  or  entering  into  an  investment  that  a 
co-fiduciary  or  the  co-fiduciaries  of  the  corporation 
can  direct  to  be  made  without  the  agreement  of  the 
corporation  and  that  the  co-fiduciary  or  co-fiduciar- 
ies have  directed  to  be  made. 


Exemption  145. — (1)  Upon  the  application  of  a  registered  corporation 

filed  with  the  Superintendent,  the  Lieutenant  Governor  in 
Council  may  consent  to  the  registered  corporation  making  or 
entering  into  any  investment  or  other  transaction  set  out  in 
this  Part,  with  a  restricted  party  if,  in  the  opinion  of  the  Lieu- 
tenant Governor  in  Council,  the  consent  is  necessary  to  the 


Reserve 
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(4)  Si  la  compagnie  de  fiducie  inscrite  agit  k  litre  de  fidu-  Approbation 
ciairc  d'unc  ou  de  plusieurs  fiducies  ou  successions  qui  detien-  d-adm^tm- 
nent  dcs  valeurs  mobilieres  de  la  compagnie.  les  valeurs  mobi-  '"O" 
lidres  ne  doivent  pas  etre  alidn^es.  sauf  avec  Tapprobation  du 

conseil  d'administration.  De  meme.  il  ne  doit  pas  etre  refuse 
d'offre  ^  ieur  sujet  ni  exercd  le  droit  de  vote  qui  s'y  rattache, 
sauf  avec  cette  approbation.  Les  motifs  de  ces  mesures  sont 
consign^s  aux  procds-verbaux  des  reunions  du  conseil  d'admi- 
nistration. 

(5)  Chaque  ann^,  Ic  conseil  d'administration  donne  son  ^pJ^" 
approbation  &  un  rapport  relatif  aux  valeurs  mobilidres  de  la 
compagnie  inscrite.  de  ses  filiales  et  de  personnes  assujetties  k 

des  restrictions  k  son  egard.  detenues  en  fiducie  par  la  compa- 
gnie. ainsi  qu'aux  motifs  qui  I'ont  ddtermin^  k  les  conserver 
ou  k  les  aligner. 

(6)  Le  present  article  n'a  pas  pour  effet  de  permettre  k  la  R«<riction 
compagnie  de  fiducie  inscrite  d'accomplir,  k  titre  de  repr6sen- 

tant  fiduciaire.  un  acte  autrement  prohib^. 

(7)  Le  present  article  n'a  pas  pour  objet  d'empecher  une 
compagnie  de  fiducie  inscrite  : 

a)  de  $c  conformer  k  une  directive  ou  k  une  autorisa- 
tion  precise  d'un  tribunal  ou  d'un  acte  errant  une 
obligation  fiduciaire  en  vertu  de  laquelle  celle-ci 
devrait  ou  pourrait  acqu^rir  ou  aligner  ses  valeurs 
mobilieres  ou  celles  de  ses  filiales  ou  de  personnes 
assujetties  k  des  restrictions  k  son  6gard,  ou  partici- 
pcr  ou  souscrire  k  un  placement  ou  autre  operation 
avec  ses  filiales  ou  avec  des  personnes  assujetties  k 
des  restrictions  k  son  6gard;  toutefois.  le  mandat 
g^n^ral  de  placement  confi^  au  repr^sentant  fidu- 
ciaire ne  s'interprete  pas  comme  6tant  une  directive 
ou  une  autorisation  precise  pour  I'application  du 
present  alin6a; 

b)  d'investir  les  fonds  qu'elle  d^tient  a  titre  de  fidu- 
ciaire dans  les  valeurs  mobilieres  de  personnes  assu- 
jetties k  des  restrictions  k  son  ^gard,  s'il  existe  pour 
ces  valeurs  un  marchd  officiel  au  sens  de  1  article  88  ^^^  ^ 
de  la  Loi  sur  les  valeurs  mobilieres;  chap.  466 

c)  de  participer  ou  de  souscrire  k  un  placement  qu'un 
ou  plusieun  cofiduciaires  de  la  compagnie  peuven 
ordonner  de  faire  sans  Paccord  de  la  compagnie  et 
que  ce  ou  ces  cofiduciaires  ont  ordonn^  de  taire. 

145  (1)  A  la  demande  de  la  compagnie  in-nte  depos^^^^  -p^- 
aupres  du  surintendant.  le  Heutenant-gouvemeur  en  cons^^^^^^ 
peut  consentir  k  ce  quelle  effectue  un  placement  ou  une  autre 
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well-being  of  the  registered  corporation  and  the  consent  may 
be  subject  to  such  terms  and  conditions  as  are  set  out  in  the 
consent. 

(2)  Subsection  (1)  does  not  apply  so  as  to  permit  the  giving 
of  consent  for  an  investment  or  other  transaction  that  is  pro- 
hibited by  section  144. 

146. — (1)  A  restricted  party  who  is  a  party  to  an  invest- 
ment or  other  transaction  with  a  registered  corporation  or  a 
subsidiary  of  a  registered  corporation  or  to  a  proposed  invest- 
ment or  other  transaction  with  the  corporation  or  the  subsidi- 
ary for  which  the  approval  of  the  board  of  directors  of  the 
corporation  is  required,  whether  under  this  Act  or  otherwise, 
shall  disclose  in  writing  to  the  corporation  the  nature  of  the 
restricted  party's  interest. 

(2)  A  director  or  officer  of  a  registered  corporation,  with 
resp>ect  to  an  investment  or  other  transaction  with  the  cor- 
poration or  a  subsidiary  of  the  corporation  or  with  respect  to  a 
proposed  investment  or  other  transaction  with  the  corporation 
or  the  subsidiary,  shall  disclose  the  nature  of  the  interest  if, 

(a)  he  or  she  is  a  director  or  an  officer  of  a  body  corpo- 
rate that  is  a  party  to  any  investment  or  other  trans- 
action of  the  corporation  or  the  subsidiary  or  a  pro- 
posed investment  or  other  transaction  of  the 
corporation  or  subsidiary;  or 

(b)  he  or  she  holds  10  per  cent  or  more  of  the  shares  of 
a  body  corporate  described  in  clause  (a). 

(3)  The  disclosure  required  by  subsection  (1)  or  (2)  shall  be 
entered  in  the  minutes  of  the  board  of  directors  and  shall  be 
made,  in  the  case  of  a  director, 

(a)  at  the  meeting  at  which  a  proposed  investment  or 
other  transaction  is  first  considered; 


(b)  if  the  director  was  not  then  interested  in  a  proposed 
investment  or  other  transaction,  at  the  first  meeting 
after  becoming  interested; 

(c)  if  the  director  becomes  interested  after  an  invest- 
ment or  other  transaction  is  entered  into,  at  the  first 
meeting  after  becoming  interested;  or 

(d)  if  a  person  who  is  interested  in  an  investment  or 
other  transaction  later  becomes  a  director,  at  the 
first  meeting  after  becoming  a  director. 
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operation  avec  une  personne  assujettie  a  des  restrictions  vises 
k  la  pr^sente  partie,  si  de  son  avis  ce  consentement  est  neces- 
saire  a  la  bonne  marche  de  la  compagnie  inscrite.  Le  consen- 
tement peut  ctre  assorti  de  conditions  qui  y  sont  enoncees. 

(2)  Lc  paragraphe  (1)  n'a  pas  pour  effet  de  permettre  qu'il  ''**™ 
soit  consenti  a  un  placement  ou  k  une  autre  operation  qui  sont 
prohiWs  par  I'article  144. 

146  (1)  Doit  divulguer  par  6crit  k  la  compagnie  la  nature  Ji),"]g|'°° 
de  son  int^ret.  la  personne  assujettie  a  des  restrictions  partie  a 
[un  placement  ou  k  une  autre  operation  avec  la  compagnie  ins- 
icrite  ou  sa  filiale,  ou  a  un  projet  de  placement  ou  d'autre 
[operation  avec  ccs  dcmidres  qui  exigent  I'approbation  pream- 
ble du  conseil  d'administration,  soit  aux  termes  de  la  presente 
loi.  soit  autrement. 

(2)  L'administratcur  ou  lc  dirigeant  d'une  compagnie  ins-  J^J^^'"" 
critc  divulgue  la  nature  de  son  int^ret  k  regard  d'un  place-  piusieurs 
mcnl  ou  d'une  autre  operation  avec  la  compagnie  ou  sa  filiale  compagnics 
ou  dun  projet  de  placement  ou  d'autre  operation  avec  ces 
derni^res,  dans  Ics  cas  suivants  : 

a)  lorsqu'il  est  administrateur  ou  dirigeant  d'une  per- 
sonne morale  partie  au  placement  ou  k  I'autre  ope- 
ration ou  au  projet  de  placement  ou  d'autre  opera- 
tion; 


b) 


lorsqu'il  d^tient  10  pour  cent  ou  plus  des  actions  de 
la  personne  morale  vis^c  k  I'alin^a  a). 


(3)  U  divulgation  exig^e  par  les  paragraphes  (1)  ou  (2)  est  ^^^  ,8^^.^ 
consignee  au  procds-verbal  des  reunions  du  conseil  d  adminis-  .ratcur 
tration.  Elle  se  fait,  dans  le  cas  d'un  administrateur,  lors  de  la 
prcmidrc  reunion : 

a)  au  cours  de  laquelle  le  projet  de  placement  ou  d'au- 
tre operation  est  ^tudi^e; 

b)  qui  suit  I'acquisition  par  I'administrateur  dun  inte- 
ret,  inexistant  jusqualors.  dans  le  projet  de  place- 
ment ou  d'autre  operation; 

c)  qui  suit  I'acquisition  par  celui-ci  d'un  interet  dans 
un  placement  ou  une  autre  operation  deja  en  cours; 

d)  qui  suit  sa  nomination  au  F>oste  ^'administrateur 
alors  que  celui-ci  possede  deja  un  mteret  dans  un 
placement  ou  une  autre  operation. 
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(4)  The  disclosure  required  by  subsection  (1)  or  (2)  shall  be 
made,  in  the  case  of  a  restricted  party  who  is  not  a  director, 

(a)  forthwith  after  becoming  aware  that  the  investment 
or  other  transaction  or  proposed  investment  or 
other  transaction  is  to  be  considered  or  has  been 
considered  at  a  meeting  of  directors; 

(b)  if  the  restricted  party  becomes  interested  after  an 
investment  or  other  transaction  is  entered  into, 
forthwith  after  becoming  interested;  or 

(c)  if  a  person  who  is  interested  in  an  investment  or 
other  transaction  later  becomes  a  restricted  party, 
forthwith  after  becoming  a  restricted  party. 

(5)  A  director  required  by  subsection  (1)  or  (2)  to  make  a 
disclosure  shall  not  take  part  in  the  discussion  or  vote  on  any 
resolution  to  approve  an  investment  or  transaction  in  relation 
to  which  disclosure  is  required  under  subsection  (1)  or  (2)  and 
the  director  shall  not  be  present  at  any  meeting  of  the  board 
while  it  is  dealing  with  the  matter. 

(6)  A  director  referred  to  in  subsection  (5)  shall  not 
attempt  in  any  way  to  influence  the  voting  on  any  resolution 
to  approve  an  investment  or  other  transaction. 

147. — (1)  Every  registered  corporation  shall  establish  and 
its  board  of  directors  shall  approve  written  review  and 
approval  procedures  to  be  followed  by  the  corporation  to 
ensure  compliance  with  this  Part,  and  the  board  of  directors 
shall  review  the  procedures  so  established  at  least  once  each 
year. 

(2)  The  procedures  referred  to  in  subsection  (1)  shall  be 
developed  by  the  investment  committee  of  the  board  of  direc- 
tors and  shall  be  reviewed  at  least  twice  each  year  by  the 
investment  committee. 

148.  Where  a  restricted  party,  a  registered  corporation  or 
any  subsidiary  of  a  registered  corporation  fails  to  comply  with 
this  Part,  and  where  an  investment  or  other  transaction  which 
is  prohibited  by  this  Part  takes  place,  the  corporation  or  the 
Superintendent  may  apply  to  the  High  Court  of  Justice  for  an 
order  setting  aside  the  investment  or  other  transaction  and 
directing  that  the  restricted  party  account  to  the  registered 
corporation  for  any  profit  or  gain  realized  and  upon  such 
application  the  court  may  so  order  or  make  such  other  order 
as  it  thinks  fit,  including  an  order  for  compensation  for  the 
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(4)  La  personne  assujettie  k  des  restrictions  qui  n'est  pas  Divulgation 
administrateur  fait  sans  delai  la  divulgation  exigee  par  les  ^' 
paragraphes  (l)ou  (2) : 

a)  quand  elle  apprend  que  le  placement  ou  Tautre 
operation  ou  le  projet  de  placement  ou  d'autre 
operation  a  ete  ou  sera  examine  lors  d'une  reunion 
des  administrateurs; 

b)  quand  elle  acquiert  un  int^ret  dans  un  placement  ou 
une  autre  operation  d^j^  en  cours; 

c)  quand  elle  devient  une  personne  assujettie  k  des 
restrictions  lorsqu'elle  poss^de  d^j^  un  int^ret  dans 
un  placement  ou  une  autre  operation. 

(5)  L'administratcur  tenu  k  la  divulgation  aux  termes  des  [;;jf';;;"ji;j' 
paragraphes  (1)  ou  (2)  nc  doit  pas  participer  aux  discussions  pas 

ou  au  vote  sur  la  resolution  pr^scnt^e  pour  faire  approuver  le 
placement  ou  loperation  qui  en  font  Tobjet.  II  ne  doit  pas 
non  plus  assister  k  la  reunion  du  conseil  d'administration  pen- 
dant quMI  est  traits  de  la  question. 

(6)  L'administratcur  vis^  au  paragraphe  (5)  ne  doit  d'au-  l^^'^IJ 
cune  fa^n  tenter  d'influencer  le  vote  sur  la  resolution  pr^sen-  user 

tee  pour  faire  approuver  un  placement  ou  une  autre  opera-  d'nnuence 
tion. 

147  (1)  Afin  dc  $c  conformer  k  la  presente  partie,  la  com-  Proc*<i«»« 
pagnie  inscritc  eiablit  et  observe  une  procedure  ecrite  d'exa- 

men  et  d'approbation.  que  son  conseil  d'admmistration 
approuve.  Le  conseil  d'administration  reexamine  cette  proce- 
dure au  moins  une  fois  Tan. 

(2)  U  comite  dc  placements  du  conseil  d'administration  'd*" 
eiabore  la  procedure  visee  au  paragraphe  (1)  et  la  reexamme 
au  moins  deux  fois  I'an. 

148  La  compagnie  ou  le  surintendant  peut,  par  voie  de  ^^p'JJ^;""" 
requete.  demander  a  la  Haute  Cour  de  justice  de  rendre  une  dannuiation 
ordonnance  annulant  le  placement  ou  I'autre  operation  ettec- 

tues,  contrairement  k  la  presente  partie.  par  la  personne  assu- 
jettie k  des  restrictions,  la  compagnie  inscnte  ou  sa  fiUale,  et 
enjoignant  k  la  personne  assujettie  k  des  restnctions  de  rendre 
compte  k  la  compagnie  inscrite  de  tout  benefice  Q"  ^He  en  a 
tire.  Le  tribunal  peut  rendre  cette  ordonnance  ou  to"te  mnre 
ordonnance  qu'il  juge  pertinente,  notamment  une  ordonnance 
portant  sur  le  versement  d'une  indemnite  pour  la  perte  et  les 
dommages  subis  par  la  compagnie,  ainsi  que  le  versement  de 
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loss  or  damage  suffered  by  the  corporation  and  punitive 
exemplary  damages  from  the  restricted  party. 

149. — (1)  Where  an  investment  or  other  transaction  that 
is  prohibited  under  this  Part  takes  place,  a  registered  corpora- 
tion or  the  Superintendent  may  apply  to  the  High  Court  of 
Justice  for  an  order  that  each  person  who  participated  in  or 
facilitated  such  investment  or  other  transaction  made  in  con- 
travention of  this  Part  pay  to  the  corporation  on  a  joint  and 
several  basis, 

(a)  the  damages  suffered; 

(b)  the  face  value  of  the  investment;  or 

(c)  the  amount  expended  by  the  corporation  in  the 
transaction. 


or 


Saving  (2)  Subsection  (1)  does  not  apply  to  a  person  who  is  not  a 

director,  unless  the  person  knew  or  ought  reasonably  to  have 
known  that  the  investment  or  other  transaction  was  made  in 
contravention  of  this  Part. 

Reporting  by  15Q,  ^n  auditor  shall  promptly  report  to  the  board  of 
directors  and  the  Superintendent  any  breach  of  any  provision 
of  this  Part  of  which  he  or  she  is  aware  or  of  which  he  or  she 
is  made  aware  under  section  151  and,  if  the  board  of  directors 
does  not  act  to  rectify  the  breach  within  a  reasonable  period 
of  time,  the  auditor  shall  promptly  report  the  failure  to  rectify 
to  the  Superintendent. 


Reporting  by 
others 
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151. — (1)  Any  person  undertaking  professional  services 
for  a  registered  corporation  who,  in  providing  the  professional 
services,  becomes  aware  of  a  breach  of  the  provisions  of  this 
Part  shall  promptly  report  the  breach  to  the  board  of  directors 
and  the  auditor  of  the  corporation  unless  he  or  she  has 
already  reported  the  breach  under  section  150. 

(2)  No  person  undertaking  professional  services  for  a  reg- 
istered corporation  shall  advise  the  registered  corporation  or 
perform  services  for  the  corporation  in  an  investment  or  other 
transaction  in  or  to  which  the  person  is  a  party  or  has  a  direct 
or  indirect  beneficial  interest  in  the  subject-matter  of  the 
investment  or  transaction. 


Solicitor- 
client 
privilege 


(3)  Nothing  in  this  section  abrogates  any  privilege  that  may 
exist  between  a  solicitor  and  his  or  her  client. 
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dommages-int^rets  punitifs  ou  exemplaires  par  la  personne 
assujettie  k  dcs  restrictions. 

149  (1)  La  compagnie  inscrite  ou  le  surintendant  peut,  par  J^'°"g 
voic  de  rcquete.  demander  k  la  Haute  Cour  de  justice  une  °  "'"^ 
ordonnance  portant  que  chacune  des  personnes  qui  a  souscrit 
au  placement  ou  k  I'autre  operation  effectues  contrairement  k 
la  pr^sente  partie  ou  qui  en  a  facilite  la  realisation  verse  a  la 
compagnie.  k  titre  solidaire.  I'une  des  sommes  suivantes  : 

a)  Ic  montant  des  dommages  subis; 

b)  la  valeur  nominate  du  placement; 

c)  la  somme  vers^e  par  la  compagnie  en  vue  de  Tope- 
ration. 

(2)  Lc  paragraphc  (1)  nc  s'applique  pas  k  la  personne  qui  Exception 
n'est  pas  administrateur.  sauf  si  celle-ci  savait  ou  aurait  nor- 
malement  du  savoir  que  le  placement  ou  I'autre  operation 
6taicnl  cffcciu^s  contrairement  k  la  presente  partie. 

150  Le  v^rificateur  signale  promptement  au  conseil  d'ad-  ^^^^^J^, 
ministration  et  au  surintendant  toute  contravention  k  une  dis- 
position de  la  presente  partie  dont  il  a  connaissance  ou  qui  est 

port^e  k  sa  connaissance  aux  termes  de  Particle  151.  Advenant 
le  d<Jfaut  du  conseil  dadministration  de  corriger  la  situation 
dans  un  d^lai  raistmnable,  le  v^rificateur  fait  promptement 
part  au  surintendant  de  cc  d^faut. 

151  (1)  U  personne  qui,  dans  le  cadre  des  services  profes-  ^-^^^  p«^ 
sionnels  qu'elle  fournit  k  la  compagnie  inscnte,  prend  connais- 
sance d'une  comravention  k  la  presente  partie,  la  signale 
promptement  au  conseil  dadministration  ainsi  qu  au  venfica- 

teur  de  la  compagnie,  k  moins  qu'elle  ne  1  ait  d^ja  signal^e 
aux  termes  de  Particle  150. 

(2)  U  personne  qui  fournit  des  services  professionnels  a  la  ^o^^^ 
compagnirinscrite  s'abstient  de  dispenser  a  cette  demiere  des  profcssionne. 
conseils  ou  services  ayant  trait  k  un  placement  ou  a  une  autre 
operation  auquel  elle  est  elle-meme  partie  ou  .^"^J^^Jf 

dSquel  elle  a  un  droit  k  titre  de  b^neficiaire,  soit  directement, 
soit  indirectement. 

(3)  Le  pr(esent  article  ne  porie  pas  atteinte  au  secret  profes-  sk^SiJ'ie"' 
sionnel  qui  lie  Pavocat  k  son  client.  ^"'^''^ 
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No  liability  |52.  A  pcrson  who  in  good  faith  makes  a  report  under 

subsection  151  (1)  shall  not  be  liable  in  any  civil  action  arising 
therefrom. 

PARTX 

BUSINESS  AND  INVESTMENTS 


Application 
of  ss.  154-172 


Prudent 

investment 

standards 


Idem 


Procedures 


Development 

of 

procedures 


Idem 


Approval  by 
board 


Deposits, 

loan 

corporations 


153.  Sections  154  to  172  do  not  apply  to  funds,  except 
deposits,  held  by  a  registered  corporation  as  a  fiduciary. 

154. — (1)  Every  registered  corporation  shall  adhere  to 
prudent  investment  standards  in  making  investment  decisions 
and  in  managing  its  total  investments. 

(2)  For  the  purposes  of  this  Act,  prudent  investment  stan- 
dards are  those  which,  in  the  overall  context  of  an  investment 
portfolio,  a  reasonably  prudent  person  would  apply  to  invest- 
ments made  on  behalf  of  another  person  with  whom  there 
exists  a  fiduciary  relationship  to  make  such  investments,  with- 
out undue  risk  of  loss  or  impairment  and  with  a  reasonable 
expectation  of  fair  return  or  appreciation. 

(3)  Every  registered  corporation  shall  establish  written  pro- 
cedures to  ensure  that  prudent  investment  standards  are 
applied  by  the  corporation  in  making  investment  decisions  and 
in  managing  the  total  investments  of  the  corporation. 

(4)  The  procedures  referred  to  in  subsection  (3)  shall  be 
developed  by  the  investment  committee  of  the  board  of  direc- 
tors of  the  corporation  and  shall  be  reviewed  at  least  twice 
each  year  by  the  investment  committee. 

(5)  The  investment  committee  shall  report  on  its  review 
under  subsection  (4)  and  shall  give  its  recommendations,  if 
any,  with  respect  to  the  procedures  referred  to  in  subsection 
(3)  to  the  board  of  directors. 

(6)  The  procedures  referred  to  in  subsection  (3)  shall  be 
subject  to  the  approval  of  the  board  of  directors  and  the 
board,  upon  receipt  of  any  recommendation  from  the  invest- 
ment committee,  shall  review  such  procedures  and  make  such 
changes  as  may  be  necessary. 

155. — (1)  A  registered  provincial  loan  corporation  and 
any  other  registered  loan  corporation  that  has  capacity  to  do 
so  may,  in  a  debtor  and  creditor  relationship  for  the  purposes 
of  investment,  receive  money. 


(a)    repayable  on  demand  or  after  notice;  or 
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152  La  jjersonne  qui  dc  bonne  foi  signale  une  contraven-  Absence  de 
tion  aux  termes  du  paragraphe  151  (1)  ne  peut  pas  etre  tenue  '"p°""^''"^ 
responsable  dans  toute  instance  civile  qui  en  resulte. 

PARTIE  X 

ACnVITfiS  COMMERCIALES  ET  PLACEMENTS 

153  Les  articles  154  ^  172  ne  s'appliquent  pas  aux  fonds  champ  dap- 
qu'une  compagnie  inscrite  detient  a  tiire  fiduciaire,  a  I'excep-  aS«"i54" 
tion  des  d^pdts.  172 

154  ( 1 )  Dans  scs  decisions  quant  aux  placements  et  dans  Normes  de 
la  gestion  de  I'ensemble  de  ses  placements,  la  compagnie  ins-  [J^*™"" 
crite  ohser\e  dcs  normes  dc  placements  surs. 

Ui  i^<'ur  i  application  de  la  pr^sente  loi.  les  normes  de  pla-  ''i«'" 
cements  surs  sont  celles  qu'observerait  en  ce  qui  concerne  le 
portefeuiile  pris  dans  son  ensemble,  la  personne  normalement 
pnidente  en  faisant  dcs  placements  pour  le  compte  dun  man- 
dant  avcc  lequci  die  cntretiendrait  un  rapport  fiduciaire  a  des 
fins  de  placements,  qui  ne  compt>rteraient  pas  de  risques  indus 
de  pertc  ou  de  devaluation  et  qui  donneraient  la  perspective 
raisonnablc  d'un  rcndcment  acceptable  ou  dune  hausse  de 
valeur. 

(3)  La  compagnie  inscrite  ^tablit  une  procedure  dcrite  qui  Procedure 
assure  la  misc  en  application  de  normes  de  placements  surs 

dans  scs  decisions  quant  aux  placements  et  dans  la  gestion  de 
lenscmblc  de  ses  placements. 

(4)  Lc  comit^  dc  placements  du  conseil  d'administration  de  J]^[^""°" 
la  compagnie  ^labore  la  procedure  vis^e  au  paragraphe  (3)  et  procedure 
la  reexamine  au  moins  deux  fois  Tan. 


Idem 


(5)  Lc  comity  dc  placements  pr^sente  au  conseil  d'adminis- 
tration un  rapport  concernant  le  reexamen  vis^  au  paragraphe 
(4)  et  lui  fait  ses  rccommandations.  le  cas  ech^ant.  relative- 
ment  a  la  prtKcdure  visee  au  paragraphe  (3). 

(6)  La  procedure  vis<Je  au  paragraphe  (3)  est  subordonnee  a  Jpp^°^^|;°" 
I'approbation  du  conseil  d'administration.  Ce  dernier,  sur  une  dadministra- 
rccommandation  du  comite  de  placements,  reexamine  la  pro-  '"O" 
endure  et  y  apporte  les  modifications  qui  s'imposent. 

155  (1)  La  compagnie  de  pret  provinciale  inscrite  et  toute  ^3^g>;;;;;\J^'"- 
autre  compagnie  dc  prel  inscrite  qui  a  capacity  a  cette  fin  peu-  pret 
vent,  dans  le  cadre  d'un  rapport  de  creancier  a  debiteur.  exis- 
tant  k  des  fins  de  placement,  recevoir  des  sommes  d'argent  : 

a)     rcmboursables  sur  demande  ou  sur  preavis; 
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(b)    repayable  upon  the  expiry  of  a  fixed  term, 

and  the  corporation  may  issue  debentures  or  other  evidences 
of  indebtedness  in  respect  thereof,  appropriate  to  the  debtor 
and  creditor  relationship  created  thereby. 

Deposits,  (2)  A  registered  provincial  trust  corporation  and  any  other 

coiporations    registered  trust  corporation  that  has  capacity  to  do  so  may,  for 
the  purpwse  of  investment,  receive  money, 

(a)  repayable  upon  demand  or  after  notice;  or 

(b)  repayable  upon  the  expiry  of  a  fixed  term, 

and  the  corporation  may  issue  investment  certificates  or  other 
evidences  of  the  money  received,  appropriate  to  the  trust  rela- 
tionship created  thereby. 


Idem 


Idem 


Idem 


Idem 


Deposit 
insurance 


Idem 


(3)  Money  received  by  a  trust  corporation  under  subsection 
(2)  shall  be  deemed  to  be  held  by  it  in  trust  for  its  depositors 
and  it  shall  be  deemed  to  guarantee  the  repayment  thereof. 

(4)  Notwithstanding  subsection  (3),  a  trust  corporation  may 
retain  the  interest  and  profit  resulting  from  the  investment  of 
money  received  by  it  under  subsection  (2)  in  excess  of  the 
amount  of  interest  payable  to  its  depositors  in  respect  thereof. 

(5)  Every  trust  corporation  receiving  money  as  authorized 
by  subsection  (2)  shall  earmark  and  set  aside  in  respect 
thereof  securities,  or  cash  and  securities,  equal  to  the  full 
aggregate  amount  thereof  and,  for  the  purposes  of  this  subsec- 
tion, "cash"  includes  moneys  on  deposit  and  "securities" 
includes  investments  authorized  under  sections  162  to  166  and 
170. 

(6)  An  investment  certificate  or  other  evidence  of  money 
received  issued  by  a  trust  corporation  shall  indicate  in  a 
clearly  visible  manner  that  it  is  guaranteed  only  as  against  the 
assets  of  the  corporation  earmarked  and  set  aside  under  sub- 
section (5). 

156. — (1)  No  registered  corporation  shall  exercise  the 
powers  mentioned  in  section  155  unless  it  is  a  member  of  the 
Canada  Deposit  Insurance  Corporation  or  its  deposits  are 
insured  by  some  other  public  agency  approved  by  the  Superin- 
tendent to  the  maximum  amounts  permitted  by  the  agency. 

(2)  A  provincial  corporation,  with  the  approval  of  the 
Superintendent,  may  borrow  money  from  the  Canada  Deposit 
Insurance    Corporation    or    other    similar    public    agencies 
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b)     remboursables  ^  ^h^ance. 

La  compagnie  peut  aussi  ^mettre  des  debentures  ou  autres 
litres  de  cr^ance  appropri^s  au  rapport  de  creancier  a  debiteur 
qui  les  lie  en  I'espece. 

(2)  La  compagnie  de  fiducie  provinciate  inscrite  et  toute  Depots,  com- 

■       1      r-  t      •      ■  ■  •  •.  '    ^        ^.      /••      pagnies  de 

autre  compagnie  de  fiducie  mscnte  qui  a  capacite  a  cette  fm  fiducie 
peuvent,   ^   des   fins   de   placement,   recevoir  des   sommes 
d 'argent : 

a)  remboursables  sur  demande  ou  sur  pr^avis; 

b)  remboursables  k  ^ch^ance. 

La  compagnie  pcut  aussi  ^mettre  des  certificats  de  placement 
ou  autres  attestations  des  sommes  ainsi  revues  et  qui  sont 
appropri^s  au  rapport  fiduciaire  qui  les  lie  en  I'espdce. 

(3)  Les  sommes  d'argent  revues  par  une  compagnie  de  fidu-  '<**" 
cie  en  vertu  du  paragraphe  (2)  sont  r^put^es  d^tenues  en  fidu- 
cie pour  Ic  compte  des  d^posants  et  la  compagnie  est  r^putde 
garantir  Icur  rembourscment. 

(4)  Malgr^  le  paragraphe  (3),  la  compagnie  de  fiducie  peut  'dem 
toucher  la  partie  des  intdrets  el  revenus  tires  du  placement  des 
sommes  d'argent   revues  en   vertu  du   paragraphe   (2)  qui 
excddc  les  interdts  payables  aux  d^posants  k  i'dgard  de  ces 
sommes. 

(5)  La  compagnie  de  fiducie  qui  recoil  des  sommes  d'argent  ''•«"' 
en  vertu  du  paragraphe  (2)  met  k  part  soil  des  valeurs  mobi- 
lidres,  soit  de  la  monnaie  et  des  valeurs  mobili^res,  d'un  mon- 
lani  <igal  au  total  des  sommes  regues.  Pour  Tapplication  du 
present  paragraphe.  *monnaie»  s'entend  en  outre  des  sommes 
d'argent  confides  k  litre  de  d<Jp6t  et  «valeurs  mobilidres»  s'en- 
tend dgalement  des  placements  autorisds  par  les  articles  162  h 

166  et  en  vertu  de  I'anicle  170. 

(6)  Lc  certificat  de  placement  ou  I'autre  attestation  des  '^em 
sommes  re<jues  ddlivrds  par  la  compagnie  de  fiducie  indiquent 
clairement  qu'ils  sont  garanlis  par  les  seuls  biens  de  la  compa- 
gnie mis  k  part  aux  lermes  du  paragraphe  (5). 

156  (1)  Nulle  compagnie  inscrite  ne  doit  exercer  les  pou-  J/^;"""' 
voirs  visds  k  Particle  155,  sauf  si  elle  est  membre  de  la  Societe 
d'assurance-depots  du  Canada  ou  que  ses  depots  sont  assures 
par  un   autre   organisme   gouvernemental  approuve   par  le 
surintendanl,  jusqu'aux  montants  maximaux  permis  par  cei 
organisme. 

(2)  La  compagnie  provinciale  peut,  avec  [^PP;°b^'i°"  ^J"^  "''°' 
surintendani,  contracter  des  emprunts  auprts  de  la  Societe 
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approved  by  the  Superintendent  and,  for  such  purposes,  the 
corporation  may  mortgage  thereto  the  cash  and  securities  ear- 
marked and  set  aside  under  section  155. 


Borrowing 
multiples, 
limits 


157.- 
amount. 


(1)  Subject  to  subsections  (2),  (3)  and  (4),  the  total 


Exclusions 

from 

calculation 


Increase  in 

borrowing 

multiple 


Borrowing 
over  limit 


Copy  of 

special 

resolution 


Duty  of 
Superin- 
tendent 


(a)  received  as  deposits  and  otherwise  borrowed  by  a 
registered  loan  corporation;  and 

(b)  received  as  deposits  and  borrowed  by  a  registered 
trust  corporation, 

shall  not  exceed,  at  any  time,  an  amount  equal  to  ten  times  its 
capital  base. 

(2)  Amounts  borrowed  by  a  registered  corporation  by  way 
of  subordinated  notes  and  by  way  of  mortgages  on  real  estate 
owned  by  the  corporation  shall  not  be  included  in  a  determi- 
nation of  a  total  amount  under  subsection  (1). 

(3)  On  the  application  of  a  registered  corporation,  the 
Superintendent,  by  order  and  subject  to  such  terms  and  condi- 
tions as  may  be  set  out  in  the  order,  may  increase  the  total 
amount  that  may  be  borrowed  or  received  by  the  corporation 
to  an  amount  equal  to  such  multiplier  in  excess  of  ten  times 
but  not  exceeding  twenty-five  times  its  capital  base  as  may  be 
set  out  in  the  order  and  subsections  (1)  and  (2)  shall  be 
deemed  to  apply  to  such  increased  amount,  substituting  the 
new  multiplier  for  "ten"  in  subsection  (1). 

(4)  A  registered  corporation  may  exceed,  at  any  time,  the 
limit  on  its  borrowing  muhiple  as  set  out  in  subsection  (1)  or 
as  set  out  in  an  order  under  subsection  (3)  if  the  board  of 
directors  has  approved,  by  a  resolution  passed  on  an  annual 
basis,  the  exceeding  of  the  limit  and  so  long  as  the  amount  by 
which  the  limit  is  exceeded  is  invested  in  a  manner  prescribed 
by  the  regulations. 

(5)  No  order  shall  be  made  under  subsection  (3)  unless  the 
application  of  the  corporation  is  accompanied  by  a  certified 
copy  of  a  special  resolution  of  the  corporation  supporting  the 
increase  requested  under  subsection  (3). 

(6)  At  least  once  each  year,  the  Superintendent  shall 
review  the  borrowing  multiple  authorized  for  each  corporation 
to  determine  if  the  borrowing  multiple  is  appropriate. 
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d'assurance-d^pdts  du  Canada  ou  d'un  autre  organisme  gou- 
vernemenlal  semblable  approuv6  par  le  surintendant.  La  com- 
pagnie  peut  k  cette  fin  grever  dune  hypothdque  mobilidre  la 
monnaie  ct  les  valeurs  mobilidres  mises  k  part  aux  termes  de 
larticle  155. 


157  (1)  Sous  reserve  des  paragraphes  (2),  (3)  et  (4),  la  Limitation 

^_^-i-  (jes  multipli- 

cateurs 
d'cmprunts 


somme  totale  : 


a)  rc^c  k  titrc  dc  d^pdts  et  autrement  emprunt^e  par 
la  compagnie  de  pr6t  inscrite; 

b)  rc^c  k  titre  de  depots  et  emprunt^e  par  la  compa- 
gnie de  fiducie  inscrite, 

nc  doit  jamais  exc^der  un  montant  ^gai  a  dix  fois  I'apport  en 
capital  de  cette  compagnie. 

(2)  Sont  exclues  de  la  somme  totale  vis^e  au  paragraphe  (1)  Momams  k 
les  sommes  empruntces  par  la  compagnie  inscrite  par  voie  ""^'""^"^ 
d'^mission  de  titres  suballernes  et  par  voie  d'hypotheques  gre- 

vant  ses  propres  biens  immobiliers. 

(3)  A  la  requite  d'une  compagnie  inscrite,  le  surintendant  Majoration 
peut,  par  ordonnance  et  sous  reserve  des  conditions  qu'il  y  ^JJ^^"""  "p "^^" 
fixe,  porter  la  somme  totale  que  la  compagnie  peut  emprunter  dcmpmnts 
ou  reccvoir  k  unc  somme  pr^cis^e  dans  I'ordonnance  et  qui 

excdde  dix  fois,  mais  n'excdde  pas  vingt-cinq  fois,  son  apport 
en  capital.  Les  paragraphes  (1)  et  (2)  s'appliquent  a  cette 
somme  major^e,  le  nouveau  multiplicateur  6tant  substitue  au 
mot  «dix»  au  paragraphe  (1). 

(4)  La  compagnie  inscrite  peut  d^passer  la  limite  du  multi-  ^^[^^\^"' 
plicateur  demprunt  ^nonc^e  au  paragraphe  (1)  ou  fix^e  dans  nmite  permise 
Tordonnance  prise  en  vertu  du  paragraphe  (3),  si  le  conseil 
d'administration  a  approuv^  cette  mesure  au  moyen  d'une 
resolution,  valable  pour  une  p^riode  d'un  an.  L'excedent  doit 
loutefois  faire  I'objet  d'un  placement  selon  le  mode  present 

aux  rdglements. 

(5)  II  ne  doit  pas  etre  rendu  d'ordonnance  en  vertu  du  para-  J^^'^PJ^jJJ^ 
graphe  (3)  que  si  la  requete  de  la  compagnie  est  accompagnee  sp^ciaie 
d'une  copie  certifi^e  conforme  d'une  resolution  speciale  adop- 
tee k  I'appui  de  la  majoration  demand^e  aux  termes  de  ce 
paragraphe. 

(6)  Au  moins  une  fois  I'an.  le  multiplicateur  d'emprunt  °Sn3anf 
autoris^  pour  chaque  compagnie  fait  I'objet  d'un  reexamen  de 

la  part  du  surintendant,  qui  en  v^rifie  la  justesse. 
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Subordinated  ISS, — (1)  A  registered  corporation  may  borrow  money  by 
way  of  the  issue  of  notes  having  a  denomination  of  at  least 
$100,000. 

'^*'"  (2)  A  note  issued  under  this  section  shall  be  known  as  a 

subordinated  note  and  the  following  provisions  apply  to  every 
such  note: 

1 .  A  subordinated  note  is  not  a  deposit  of  the  issuing 
corporation  and  is  not  insured  by  the  Canada 
Deposit  Insurance  Corporation  or  any  similar  public 
agency. 

2.  In  the  event  of  the  insolvency  or  winding  up  of  the 
corporation,  the  indebtedness  evidenced  by  each 
subordinated  note  ranks  equally  with  the  indebted- 
ness evidenced  by  all  other  subordinated  notes  of 
the  corporation  and  is  subordinated  in  right  of  pay- 
ment to  all  other  indebtedness  of  the  corporation. 

3.  Every  subordinated  note  shall  be  evidenced  by  a 
certificate  in  a  form  approved  for  the  corporation 
by  the  Superintendent  and  containing  a  statement 
of  the  terms  set  out  in  paragraphs  1  and  2  and  such 
other  information  as  the  Superintendent,  in  approv- 
ing the  form,  may  require. 

4.  A  subordinated  note  shall  not  be  issued  by  a  reg- 
istered corporation  except  on  application  to  its  sec- 
retary. 

'***"'  (3)  No    registered   corporation   or   person   acting   on    its 

behalf,  in  any  offering  circular,  advertisement,  correspond- 
ence or  literature  relating  to  a  subordinated  note  issued  or  to 
be  issued  by  the  corporation,  shall  refer  to  the  note  otherwise 
than  as  a  subordinated  note  and  the  registered  corporation  or 
person,  as  the  case  may  be,  shall  indicate  clearly  therein  that 
the  subordinated  note  is  not  a  deposit  that  is  insured  by  the 
Canada  Deposit  Insurance  Corporation  or  other  similar  public 
agency. 

'***■"  (4)  A  registered  corporation  shall  not  issue  a  subordinated 

note  if,  after  the  issue  of  the  note,  the  amount  of  the  out- 
standing subordinate  notes  of  the  corporation  would  exceed 
the  amount  obtained  by  subtracting  its  outstanding  subordi- 
nated notes  and  the  subordinate  note  or  notes  it  proposes  to 
issue  from  its  capital  base. 

ii'*uidi"*  ^°^         159. — (1)  A  registered  corporation  may  pledge  any  of  its 
reasons^         own  assets  as  security  for  a  debt  obligation  of  the  corporation 
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158  (1)  La  compagnie  inscrite  peut  emprunter  des  sommes  Titres 
d'argent  par  voie  d'emission  de  titres  d'une  valeur  minimale  '"^^'•""« 
de  100  000  $. 

(2)  Le  titrc  6mis  en  vertu  du  present  article  porte  I'appella-  "em 
tion  de  *titre  subaltemc»  ct  les  dispositions  suivantes  s'y 
appliquent : 

1.  Celui-ci  ne  constitue  pas  un  ddpdt  de  la  compagnie 
^mettrice  et  ne  fait  I'objet  d'aucune  protection  d'as- 
surancc  de  la  Soci^l6  d'assurance-ddpots  du  Canada 
ou  d'un  organisme  gouvernemental  semblable. 

2.  Dans  le  cas  d'insolvabilit^  ou  de  liquidation  de  la 
compagnie,  loutes  les  cr^ances  attestdes  par  des 
litres  subaltemes  viennent  au  meme  rang  et,  dans 
Tordre  de  collocation,  prennent  rang  aprds  toutes 
les  autres  dettes  de  la  compagnie. 

3.  Lc  titre  subalteme  est  attest^  par  un  certificat 
r^dig^  dans  la  forme  approuvde  pour  la  compagnie 
par  le  surintendant.  Les  conditions  qui  figurent  aux 
dispositions  1  et  2  y  sont  ^nonc^es  ainsi  que  les 
autres  renseignements  que  le  surintendant  peut  exi- 
ger  avant  d'approuver  la  forme. 

4.  La  compagnie  inscrite  ne  peut  ^mettre  de  titre 
subalterne  qu'^  la  suite  d'une  demande  d^pos^e 
auprds  de  son  secretaire. 

(3)  Dans  loute  circulaire  d'offre,  annonce  publicitaire,  cor-  '<'«™ 
respondance  ou  documentation  se  rapportant  k  un  titre  subal- 
teme tfmis  ou  k  6mettre  par  la  compagnie,  la  compagnie  ins- 
crite ou  la  personne  qui  agit  pour  son  compte  ne  doit  pas  faire 
mention  du  titre  subalterne  autrement  que  sous  cette  appella- 
tion. La  compagnie  ou  la  p>ersonne  y  indiquent  clairement  que 

le  titre  subalterne  ne  constitue  pas  un  d^pdt  faisant  I'objet  de 
la  protection  d'assurance  de  la  Socidt6  d'assurance-d6p6ts  du 
Canada  ou  d'un  autre  organisme  gouvernemental  semblable. 

(4)  La  compagnie  inscrite  ne  doit  pas  6mettre  de  titres  '^^e™ 
subaltemes  si,  ^  la  suite  de  cette  Amission,  la  somme  totale  de 

ses  titres  subaltemes  en  circulation  d^passerait  le  r6sultat 
obtenu  en  soustrayant  du  montant  de  son  apport  en  capital,  la 
somme  des  titres  subaltemes  66}^  en  circulation  et  du  ou  des 
titres  subaltemes  dont  elle  projette  remission. 

159  (1)  La  compagnie  inscrite  peut  nantir  ses  propres  ^"^"Jj^^fJ^ 
biens  pour  garantir  un  titre  de  crdance,  si  le  titre  est  emis  rela-  liquiditd 
tivement  h  un  emprunt  fait  afin  de  combler  les  besoins  de 
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if  the  debt  obligation  is  issued  in  respect  of  money  borrowed 
to  enable  the  corporation  to  meet  short  term  requirements  for 
liquid  funds  arising  from  its  operations  and  if  the  total  debt 
obligation  of  the  corporation  in  relation  to  which  assets  are  so 
pledged  does  not  exceed  50  per  cent  of  the  capital  base. 

Exception  (2)  Subsection  (1)  does  not  apply  so  as  to  prevent  a  pledge 

of  assets  to  the  Government  of  Canada  with  respect  to  the 
sale  of  Canada  Savings  Bonds  or  such  other  transactions  as 
may  be  named  in  the  regulations. 


Notice  to 
Superin- 
tendent 


(3)  A  corporation  pledging  any  asset  under  subsection  (1) 
shall  promptly  notify  the  Superintendent  in  writing  of  the 
amount  so  secured. 


Borrowing 

without 

security 


(4)  A  registered  trust  corporation  shall  not  borrow  money, 
except  from  a  bank  or  a  registered  corporation,  unless, 

(a)  it  is  borrowing  by  way  of  subordinated  notes;  or 

(b)  it  is  borrowing  as  authorized  by  subsection  (1). 


Receiver 
prohibited 


(5)  Any  agreement  under  which  a  creditor  of  a  registered 
corporation  is  authorized  by  reason  of  the  failure  of  the  cor- 
poration to  make  payment  in  respect  of  a  debt  obligation  to 
appoint  a  receiver  or  acquire  control  of  the  corporation  or  of 
any  asset  of  the  corporation,  other  than  an  asset  pledged 
under  subsection  (1)  or  (2),  is  void. 


Pledge  to 
restricted 
party 
prohibited 

Liquidity 


(6)  A  registered  corporation  shall  not  pledge  any  of  its 
assets  to  a  restricted  party  of  the  corporation. 

160.  Every  registered  corporation,  at  all  times,  shall  main- 
tain liquid  assets  in  such  form  and  amounts  and  in  such  man- 
ner as  is  prescribed. 


161. — (1)  Except  as  provided  in  this  Act,  no  registered 


Restriction 

alld'"picdgmg   corporation  shall  directly  or  indirectly  invest  or  pledge  any 
total  assets      part  of  its  total  assets. 


Shares  of 

financial  ...        ^, 

institution       indirectly. 


(2)  No  registered  corporation  shall  purchase  directly  or 


R.S.O.  1980, 

c.  466 


(a)  shares  or  subordinated  notes  of  any  other  corpora- 
tion except  under  section  28  or  clause  169  (1)  (d)  or 
(e);  or 

(b)  shares  of  a  bank  for  which  there  is  no  published 
market  as  defined  in  section  88  of  the  Securities  Act. 
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liquidity  ^  court  terme  qu'engendrent  ses  operations  et  si  la 
dette  obligataire  totale  de  la  compagnie  k  I'origine  de  ce  nan- 
tissement  n'est  pas  sup^rieure  a  50  pour  cent  de  Tapport  en 
capital. 

(2)  Le  paragraphc  (1)  n'a  pas  pour  effet  d'empecher  le  nan-  Exception 
tissement  de  biens  en  faveur  du  gouvernement  du  Canada 
relativemenl  k  la  venle  d'obligalions  d'epargne  du  Canada  ou 

k  d'autres  operations  mentionn^es  aux  rdglements. 

(3)  La  compagnie  qui  effectue  le  nantissement  d'un  bien  en  ^vis  au 
vertu   du   paragraphe   (1)  communique   immediatement   par  ^"""""^^"' 
6crit  au  surintendant  le  montant  du  nantissement. 

(4)  La  compagnie  de  fiducie  inscrite  ne  doit  pas  emprunter  Pf*'«  "o". 
de  sommes  d'argent,  sauf  d'une  banque  ou  d'une  compagnie  samT 
inscrite,  k  moins  d'effectuer  I'emprunt : 

a)  par  voie  d'^mission  de  titres  subaltemes; 

b)  selon  le  mode  autoris^  au  paragraphe  (1). 

(5)  Est  nulle  la  convention  aux  termes  de  laquelle  le  cr^an-  Nomination 
cier  de  la  compagnie  mscnte.  suivant  le  d^faut  de  celle-ci  tre  imerdite 
d'honorer  une  dette  constat^e  par  titre  de  cr^ance.  est  auto- 

ris^  k  nommer  un  s^questre  ou  k  effectuer  la  mainmise  sur 
elle-ci  ou  sur  ses  biens,  sauf  le  bien  nanti  en  vertu  des  para- 
graphes  (l)ou  (2). 

(6)  La  compagnie  inscrite  ne  doit  nantir  aucun  de  ses  biens  JJj"J^*J*'"*"^ 
en  faveur  d'une  pcrsonne  assujettie  k  des  restrictions  k  regard 

de  la  compagnie. 

160  La  compagnie  inscrite  maintient  en  tout  temps  des  LiquidiKf 
biens  liquides  sous  la  forme,  de  la  valeur  et  de  la  maniere 
prescrites. 

161  (1)  U  compagnie  inscrite  ne  doit  effectuer,  directe-  ^fj;^*^;^";„, 
ment  ou  indirectement.  aucun  placement  ni  nantissement  d'un  ou  au  nantis- 
6\6ment  quelconque  de  son  actif  total,  sauf  en  conformity  avec  f^^^;'J% 
la  pr^sente  loi.  lactif  total 

(2)  La  compagnie  inscrite  ne  doit  pas,  directement  ou  indi-  J^^J^utions 
rectement,  acqu^rir :  fmanciferes 

a)  les  actions  ou  les  titres  subaltemes  d'une  autre  com- 
pagnie, sauf  en  vertu  de  larticle  28  ou  des  alineas 
169(l)d)oue); 

b)  des  actions  d'une  banque  pour  lesquelles  il  n'existe 

pas  de  marchd  officiel  au  sens  de  I'article  88  de  la  ^  ^  ^  ^^^ 
Loi  sur  les  valeurs  mobilieres.  chap  466 
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Eligible 
investments 


mortgages 


R.S.C.  1970. 
c.  N-10 


R.S.C.  1970. 
cc.  MS.  M6 

R.S.C.  1980, 
c.  218 


debentures, 
bonds 


162. — (1)  A  registered  corporation  may  invest  by  way  of 
purchase  of  or  loans  on  the  security  of, 

(a)  mortgages  upon  improved  real  estate  in  Canada  so 
long  as  the  amount  paid  for  or  advanced  on  any 
mortgage,  together  with  the  amount  of  indebtedness 
under  any  mortgage,  on  the  real  estate  ranking 
equally  with  or  prior  to  the  mortgage,  in  which  the 
purchase  or  loan  is  made,  does  not  exceed  the  lend- 
ing value  of  the  real  estate  to  which  the  mortgage 
relates  unless. 

(i)  the  loan  for  which  the  mortgage  is  security  is 
approved  or  insured  under  the  National  Hous- 
ing Act  (Canada),  or 

(ii)  the  excess  is  guaranteed  or  insured  through  an 
agency  of  the  Government  of  Canada  or  of  a 
province  or  territory  of  Canada  or  is  insured 
by  a  policy  of  mortgage  insurance  issued  by 
an  insurance  company  licensed  or  registered 
under  the  Canadian  and  British  Insurance 
Companies  Act  (Canada),  the  Foreign  Insur- 
ance Companies  Act  (Canada)  or  the  Insur- 
ance Act  or  similar  legislation  of  any  province 
or  territory  of  Canada; 

(b)  debentures,  bonds  or  other  evidences  of  indebted- 
ness, 

(i)  of  or  guaranteed  by  the  Government  of  Can- 
ada or  of  a  province  or  territory  of  Canada, 

(ii)  of  or  guaranteed  by  a  foreign  country  or  state 
forming  part  of  such  foreign  country  where 
the  interest  on  the  debt  obligations  of  such 
foreign  country  or  state  has  been  paid  regu- 
larly when  due  for  the  previous  ten  years, 

(iii)  of  any  municipality  in  Canada  or  school  board 
in  Canada  or  guaranteed  by  any  municipality 
in  Canada,  or  secured  by  rates  or  taxes  levied 
under  the  law  of  any  province  or  territory  of 
Canada  on  property  in  such  province  or  terri- 
tory and  collectable  by  or  through  the  munici- 
pality or  school  board  for  the  jurisdiction  in 
which  the  property  is  situated, 
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162  (1)  La  compagnie  inscrite  peut  effectuer  des  place-  '*l^*^'"f?" 
ments  au  moyen  de  Tachat  des  biens  suivants,  ou  au  moyen  de 
prcts  garantis  par  ceux-ci : 

a)  des  hypothdques  ou  des  prets  garantis  au  moyen  hypothiques 
d'une  hypothdque  portant  sur  des  biens  immeubles 
am^lior^s  silu^s  au  Canada,  h  condition  que  la 
somme  payee  en  contrepartie  ou  avancee  sur  hypo- 
thdque,  majordc  du  montant  de  la  dette  reliee  a 
toutc  autre  hypothdque  de  meme  rang  ou  qui  prime 
rhypothdque  vis^e.  ne  ddpasse  pas  la  valeur  hypo- 
th^cablc  de  Pimmeuble  grev6,  sauf  dans  les  cas 
suivants : 

(i)  \e  pret  garanti  par  Phypoth^que  est  un  pret 

approuve  ou  assure  aux  termes  de  la  Loi  1^^^\^q^' 
nationale  sur  l' habitation  (Canada), 

(ii)  I'cxc^dcnt  est  garanti  ou  assure  par  un  orga- 
nismc  du  gouvcrnement  du  Canada  ou  d'une 
province  ou  dun  territoire  du  Canada,  ou  en 
vertu    d'une    police    d'assurance-hypothdque 
^mise  par  une  compagnie  d'assurance  titulaire 
d'un  pcrmis  ou  enregistr^e  en  vertu  de  la 
Loi  sur  les  compagnies  d'assurance  canadien-  J^^Jp^,.;^"' 
nes  et  britanniques  (Canada),  la  Loi  sur  les  i.k, 
compagnies  d'assurance  itrangeres  (Canada),  Jj^p^jis^^' 
la  Loi  sur  les  assurances  ou  une  loi  semblable 
d'une  province  ou  dun  territoire  du  Canada; 

b)     des  d<Jbcntures,  des  obligations  ou  d'autres  titres  de  ''^^^,' 
cr6ance : 

(i)  6mis  ou  garantis  par  le  gouvernement  du 
Canada  ou  dune  province  ou  d'un  temtoire 
du  Canada, 

(ii)  6mis  ou  garantis  par  un  pays  Stranger  ou  un 
ttat  qui  en  fait  partie,  pourvu  que  ceux-ci 
aient  de  fa<;on  soutenue  au  cours  des  dix  der- 
nidres  ann^es,  vers^  les  interets  sur  leurs  titres 
de  cr^ance  au  fur  et  a  mesure  de  leur 
dch^ance. 

(iii)  6mis  par  une  municipality  du  Canada  ou  un 
^  conseil  scolaire  du  Canada  ou  garantis  soit  par 
une  municipality  canadienne,  soit  au  moyen 
7L^xs  ou  de  taxes  lev^s  sur  des  biens  con- 
?orm6ment  aux  lois  de  la  province  ou  du  tem^ 
toire  oil  ils  sont  situ6s  et  recouvrables  par  la 
municipality  ou  le  conseil  scolaire  du  heu  ou 
ils  sont  situ^s,  ou  par  leur  truchement, 
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idem 


life  insurance 
policy 


(iv)  of  any  company  that  are  secured  by  a  mort- 
gage to  a  trust  corporation  in  Canada  either 
singly  or  jointly  with  another  trustee  upon 
improved  real  estate  of  such  company  or 
other  assets  of  such  company  of  the  classes  in 
clause  (a)  or  subclause  (i),  (ii),  (iii)  or  (v), 

(v)  of  a  company  that  are  secured  by  the  assign- 
ment to  a  trustee  of  payments  that  the  Gov- 
ernment of  Canada  has  agreed  to  make,  if 
such  payments  are  sufficient  to  meet  the  inter- 
est as  it  falls  due  on  the  debentures,  bonds  or 
other  evidences  of  indebtedness  outstanding 
and  to  meet  the  principal  amount  of  the 
debentures,  bonds  or  other  evidences  of 
indebtedness  upon  maturity; 

(c)  securities  of  or  guaranteed  by  any  company  if,  at 
the  date  of  the  investment,  the  company  has  been  in 
bona  fide  operation  for  at  least  five  years; 

(d)  mortgages  or  assignments  of  life  insurance  policies 
but  only  by  way  of  loan  and  only  if  at  the  date  of 
the  loan  such  policy  has  an  ascertained  cash  surren- 
der value  admitted  by  the  insurer  at  least  equal  to 
the  amount  of  the  loan; 


deposits  in 
banks 


deposits  in 
registered 
corporation 
or  credit 
union 

R.S.O.  1980, 
c.  102 

Government 

guaranteed 

loans, 

personal 

loans, 

commercial 

lending 


R.S.C.  1970. 
c.  S-17 

R.S.C.  1970. 
c.  F-3 


(e)  deposits  in  or  receipts,  deposit  notes,  certificates  of 
deposit,  acceptances  and  other  similar  instruments 
issued  or  endorsed  by  a  bank;  and 

(f)  deposits  in  a  registered  corporation  or  in  a  credit 
union  or  caisse  populaire  incorp>orated  or  registered 
under  the  Credit  Unions  and  Caisses  Populaires  Act. 


(2)  A  registered  corporation  may  invest, 

(a)  by  lending  money  by  way  of  guaranteed  loans  under 
and  in  accordance  with  any  of  the  following  for 
which  it  has  been  designated  as  a  bank  or  lender, 

(i)  the  Canada  Student  Loans  Act, 

(ii)  the  Farm  Improvement  Loans  Act  (Canada), 
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(iv)  ^mis  par  une  corporation  et  garantis  au 
moyen  d'une  hypothdque  consentie  a  une 
compagnie  de  fiducie  au  Canada,  soit  seule, 
soit  en  commun  avec  un  autre  fiduciaire  et  qui 
porte  sur  des  biens  immeubles  ameliores  ou 
d'autres  biens  de  celle-ci  dans  les  categories 
vis^es  h  Talin^a  a)  ou  aux  sous-alineas  (i),  (ii), 
(iii)  ou  (v), 

(v)  6mis  par  une  corporation  et  garantis  au 
moyen  de  la  cession  en  faveur  d'un  fiduciaire 
de  paiements  que  le  gouvernement  du  Canada 
a  convenu  deffectuer,  si  ces  paiements  suffi- 
sent  ^  acquitter  les  int^rets  au  fur  et  k  mesure 
qu'ils  sont  ^chus,  sur  les  debentures,  obliga- 
tions ou  autres  titres  de  creance  en  circula- 
tion, ainsi  que  le  montant  en  principal  de  ces 
titres  h  leur  ^ch^ance; 

c)  dcs  valeurs  mobilieres  6mises  ou  garanties  par  une  «i"" 
corporation  si  celle-ci,  k  la  date  du  placement,  est 
exploit^e  cffcctivement  depuis  au  moins  cinq  ans; 

d)  dcs  hypothdques  ou  des  cessions  de  polices  d'assu-  ^^'iVj*''" 
rancc-vic,  sculement  au  moyen  de  prets  et  si  k  la 

date  du  pret  ces  polices  ont  une  valeur  de  rachat 
precise  ct  rcconnue  par  I'assureur  comme  ^tant  au 
moins  ^gale  au  montant  du  pret; 

c)     dcs  d<Sp6ts  bancaires  ou  des  r^c^piss^s,  des  billets  f^^^"^^, 
ou  des  certificats  de  depots,  acceptations  ou  autres 
cffcts  semblables  d^livr^s  ou  vises  par  une  banque, 

0      dcs   d6p6ts   auprds   d'une   compagnie   inscrite   ou  ^fPfJ^^"^P;J 

d'une  caissc  populaire  ou  credit  union  constitues  ou  gnie  inscrite 

cnrcgistrds  en  vertu  de  la  Loi  sur  les  caisses  populai-  ^".^^""«= 

res  et  les  credit  unions.  popuiaire 

L.R.O.  1980, 
chap.  102 

(2)  La  compagnie  inscrite  peut  effectuer  des  placements  :        paMe^grvc?- 

nement,  prets 

a)     au  moyen  de  prets  de  sommes  d'argent  k  titre  de  ^^^^;^^S. 
prtts  garantis  conformement  a  Tune  des  lois  suiyan- 
tcs    en  vertu  de  laquelle  la  compagnie  a  ete  desi- 
gnee en  tant  que  banque  ou  institution  preteuse  : 

(i)  la  Loi  canadienne  sur  les  prets  aux  etudiants,      %%%]^''' 

(u)  la  Loi  sur  les  prets  destines  aux  ameliorations  %%%'^'' 
agricoles  (Canada), 
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R.S.C.  1970. 
c.  F-22 


R.S.C.  1970. 
c.  S-10 


Leases  and 
conditional 
sale 
agreements 


Restrictions 

on  personal 

loans, 

commercial 

lending, 

leases  and 

conditional 

sales 

agreements 


(iii)  the  Fisheries  Improvement  Loans  Act  (Cana- 
da), 

(iv)  the  Small  Business  Loans  Act  (Canada), 

(v)  any  statute  of  Canada  or  of  a  province  of 
Canada  designated  by  the  regulations, 

(vi)  any  ordinance  of  a  territory  of  Canada  desig- 
nated by  the  regulations; 

(b)  by  making  personal  loans  to  any  individual,  with  or 
without  security,  not  exceeding  those  amounts  as 
may  be  prescribed;  and 

(c)  by  making  loans  for  business  or  commercial  pur- 
poses not  authorized  by  any  other  provision  of  this 
Act  payable  on  demand  or  in  less  than  one  year  to 
companies,  partnerships,  sole  proprietorships  and 
joint  ventures. 

(3)  A  registered  corporation  may  invest  by  way  of  purchase 
of  personal  property  and  the  lease  of  it  to  a  lessee  or  by  way 
of  loan  to  a  lessee  or  conditional  purchaser  where  the  evi- 
dence of  the  investment  is  a  lease  of  personal  property  or  an 
instrument  similar  to  a  lease  of  personal  property  or  a  condi- 
tional sales  contract  but  only  if  the  investment  is  for  a  fixed 
term  and, 

(a)  the  lessee  or  conditional  purchaser  is  the  Govern- 
ment of  Canada  or  of  a  province  or  territory  of 
Canada  or  any  agency  thereof  or  any  municipality 
in  Canada; 

(b)  the  lessee  or  conditional  purchaser  is  a  company, 
partnership,  sole  proprietorship  or  joint  venture;  or 

(c)  the  lessee  or  conditional  purchaser  is  an  individual 
and  the  balance  payable  under  the  lease  or  instru- 
ment does  not  exceed  such  amount  as  may  be  pre- 
scribed. 

(4)  A  registered  corporation  shall  not  make  investments, 

(a)  by  way  of  a  loan  under  clause  (1)  (b),  (c),  (e)  or  (f) 
if  the  amount  of  the  loan  exceeds  at  the  date  of  the 
loan  the  market  value  of  the  security  for  the  loan; 
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(Hi)  la  Loi  sur  les  prets  aidant  aux  operations  de  s  r  c  1970. 
peche  (Canada),  chap  F-22 

(iv)  la   Loi  sur  les  prets  aux  petites  entreprises  s  R  c  1970, 
(Canada),  '^p  s-^o 

(v)  unc   loi   du   Canada  ou   dune   province   du 
Canada,  d^sign^e  par  les  rdglements, 

(vi)  unc  ordonnance  d'un  territoire  du  Canada, 
d^sign^e  par  les  rdglements; 

b)  au  moyen  dc  prets  personnels  consentis  a  des  parti- 
culiers,  assortis  ou  non  de  silret^s,  dont  les  mon- 
tants  ne  d^passent  pas  les  maximums  presents; 

c)  au  moyen  de  pr^ts  qui  sont  consentis  k  des 
corporations,  des  soci^t^s.  des  entreprises  person- 
nelles  ou  communes  k  des  fms  commercials  et  qui 
ne  sont  pas  d^j^  autoris^s  par  une  autre  disposition 
de  la  pr^sente  loi,  ces  prets  dtant  remboursables  sur 
demande  ou  en  moins  d'un  an. 

1(3)  La  compagnie  inscrite  peut  effectuer  un  placement  au  Bauxetcon- 
boyen  de  Tachat  de  biens  meubles  et  de  leur  location  k  un  ^nditionneiie 
locataire,  ou  au  moyen  d'un  pret  k  un  locataire  ou  k  un 
acqu^reur  sous  condition,  si  le  titre  qui  constate  ce  placement 
est  un  bail  mobilier.  un  acte  juridique  semblable  ou  un  contrat 
de  vente  conditionnelle,  pourvu  que  le  placement  soit  d'une 
dur^e  d^terminde  et : 

a)  que  le  locataire  ou  I'acqu^reur  sous  condition  soit  le 
gouvemement  du  Canada  ou  dune  province  ou 
d'un  territoire  du  Canada.  I'un  de  leurs  organismes 
ou  une  municipality  canadienne; 

b)  que  le  locataire  ou  I'acqudreur  sous  condition  soit 
une  corporation,  une  soci^t^  ou  une  entreprise  per- 
sonnels ou  commune; 

c)  que  le  locataire  ou  Tacqu^reur  sous  condition  soit 
une  personne  physique  et  que  le  solde  qui  reste  a 
payer  aux  termes'du  bail  ou  de  Facte  ne  ddpasse  pas 
le  montant  present. 

(4)    La    compagnie    inscrite    ne    doit    pas    effectuer    de  3^^^ JS;^"^,. 
placements :  '^""^'^  ^* 

■^  commerciaux, 

a)     au  moyen  de  prets  aux  termes  des  almeas  (1)  d),  c^  contrats  de 
e)  ou  0.  si  le  montant  du  pret  est  superieur,  a  la  ven^^cond.- 
date  du  pret.  a  la  valeur  marchande  de  la  surete; 
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(b)  under  clause  (2)  (b)  or  (c)  or  clause  (3)  (b)  or  (c) 
unless, 

(i)  it  is  authorized  by  its  registration  to  make 
such  class  of  investments,  and 

(ii)  it  complies  with  the  terms,  conditions  and 
restrictions,  if  any,  imposed  on  the  corpora- 
tion in  its  registration  with  respect  to  such 
class  of  investments; 

(c)  under  clause  (2)  (b)  or  clause  (3)  (c)  unless  the 
aggregate  total  of  such  investments  is  20  per  cent  or 
less  of  the  total  assets  of  the  corporation  or  such 
lower  percentage  as  is  authorized  by  its  registration; 

(d)  under  clause  (2)  (c)  or  clause  (3)  (b)  unless, 

(i)  the  capital  base  of  the  corporation  is  equal  to 
or  exceeds  $15,000,000,  and 

(ii)  the  combined  total  of  the  investments  under 
those  two  clauses  is  20  per  cent  or  less  of  the 
total  assets  of  the  corporation  or  such  lower 
percentage  as  is  authorized  by  its  registration. 

Real  estate  163. — (1)  Subject  to  subsection  (2),  a  registered  corpora- 

production      tion,  by  way  of  purchase,  may  invest  in  improved  real  estate 
of  income       in  Canada  for  the  production  of  income. 


Idem 


(2)  The  total  book  value  on  a  gross  basis  of  all  investments 
in  real  estate  under  this  section  and  section  164,  whether  by  a 
corporation  or  by  a  subsidiary  of  the  corporation,  shall  not 
exceed  10  per  cent  of  the  total  assets  of  the  corporation  and 
not  more  than  1  per  cent  of  the  total  assets  of  the  corporation 
may  be  invested  in  any  one  parcel  of  real  estate  purchased 
under  this  section. 


Real  estate 
for  own  use 


164. — (1)  Subject  to  subsection  163  (2),  a  registered  cor- 
poration, by  way  of  purchase,  may  invest  in  improved  real 
estate  in  Canada  that  is  or  is  to  be  occupied  by  the  corpora- 
tion for  its  own  use. 


Idem 


(2)  For  the  purposes  of  this  section,  real  estate  purchased 
by  a  subsidiary  of  a  registered  corporation  that  is  occupied 
and  used  by  the  subsidiary  for  either  or  both  its  own  purposes 
and  the  purposes  of  the  registered  corporation  shall  be 
deemed  to  be  real  estate  purchased  by  the  registered  corpora- 
tion under  this  section. 
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b)  aux  termes  des  alineas  (2)  b)  ou  c)  ou  des  alineas 
(3)  b)  ou  c).  a  moins  que  : 

(i)  d'une  part,  les  conditions  rattachees  a  son  ins- 
cription n'autorisent  les  placements  de  cette 
cat^gorie, 

(ii)  d'autre  part,  la  compagnie  ne  se  conforme  aux 
conditions  et  restrictions  propres  a  cette 
cat^gorie  de  placements  et  rattachees  a  I'ins- 
cription  de  la  compagnie,  le  cas  6cheant; 

c)  aux  termes  des  alindas  (2)  b)  ou  (3)  c),  k  moins  que 
la  sommc  lotalc  dc  ces  placements  ne  represente 
que  20  pour  cent  ou  moins  de  I'actif  total  de  la  com- 
pagnie ou  le  pourcentage  plus  faible  qu'autorisent 
les  conditions  rattachees  a  Tinscription  de  la  compa- 
gnie; 

d)  aux  termes  des  alineas  (2)  c)  ou  (3)  b),  k  moins 
que : 

(i)  d'une  part.  I'apport  en  capital  de  la  compa- 
gnie ne  soit  de  15  000  000  $  ou  plus, 

(ii)  d'autre  part,  la  somme  totale  des  placements 
effectu^s  aux  termes  de  ces  deux  alineas  ne 
represente  que  20  pour  cent  ou  moins  de  I'ac- 
tif total  de  la  compagnie  ou  le  pourcentage 
plus  faible  qu'autorisent  les  conditions  ratta- 
chees k  I'inscription  de  la  compagnie. 

163  (1)  Sous  reserve  du  paragraphe  (2),  la  compagnie  ins-  \^J^;^^ 
critc  peut  cffectuer  des  placements  au  moyen  de  I  achat  de  productifs  de 
bicns  immeubles  ameiior^s  situ^s  au  Canada,  afm  de  produire  revenus 
un  revenu. 

(2)  La  valeur  comptable  totale  de  tous  les  placements  i^^m 
immobilicrs  aux  termes  du  present  article  et  de  I  article  164 
calculee  sur  une  base  brute,  qu'ils  soient  effectues  par  une 
compagnie  ou  par  ses  filiales.  ne  doit  pas  d^passer  10  pour 
cent  de  I'actif  total  de  la  compagnie.  Cette  f  "^^J,^  ".^/^^^^ 
pas  en  outre  affecter  plus  de  1  pour  cent  de  '^  valeur  de  son 
Sclif  total  a  I'achat  aux  termes  du  present  article  dun  bien 
immeuble  en  pariiculier. 


164  (1)  Sous  reserve  du  paragraphe  163  (2),  la  compagnie  j,;^^"™!,"- 
inscrite  ^ut  effectuer  des  placements  au  "^^ "u'd  e  occu^  -sJ  ''''''' 
biens  immobiliers  ameliores  situes  au  Canada  qu  elle  occupe 
ou  occupera  elle-meme. 

(2)  Pour  rapplication  du  present  article   le  bien  immobilier  ■-"' 
dom  la  niiale  dune  compagnie  inscnte  a  fait  1  acquisition 
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Exclusion  of 

foreclosed 

real  estate 

from 

determination 

of 

total  book 

value 


Sale  of 
foreclosed 
real  estate 


"Open 
basket" 


Idem 


165. — (1)  The  book  value  of  real  estate  that  has  been 
mortgaged  to  a  corporation  or  any  of  its  subsidiaries  and  that 
has  been  acquired  by  the  corporation  or  the  subsidiary  to  pro- 
tect its  investment  and  of  real  estate  that  has  been  conveyed 
to  it  or  any  of  its  subsidiaries  in  satisfaction  of  debts  previ- 
ously contracted  in  the  course  of  the  corporation's  business  or 
that  of  the  subsidiary  need  not  be  included  in  determining 
total  lx)ok  value  of  real  estate  for  the  purposes  of  subsection 
163  (2). 

(2)  Where  real  estate  has  been  mortgaged  to  a  corporation 
or  any  of  its  subsidiaries  and  the  real  estate  has  been  acquired 
by  the  corporation  or  the  subsidiary  to  protect  its  investment, 
the  corporation  or  subsidiary  may  sell  the  real  estate  and  take 
back  a  mortgage  of  it  even  though  the  mortgage  does  not  sat- 
isfy the  requirements  of  clause  162  (1)  (a). 

166. — ( 1 )  A  registered  corporation  may  make  investments 
not  authorized  by  section  162,  163  or  164  if  the  investment  is 
not  prohibited  under  any  other  provision  of  this  Act  so  long  as 
the  total  book  value  of  investments  made  under  this  section 
and  held  by  the  corporation  does  not  exceed  5  per  cent  of  the 
total  assets  of  the  corporation. 

(2)  Subsection  (1)  does  not  apply  so  as  to. 


(a)  enlarge  the  authority  conferred  by  this  Act  to  invest 
in  mortgages,  or  to  lend  on  the  security  of  real 
estate;  or 


Idem 


Investment 
limits 


(b)    affect  the  limit  of  10  per  cent  of  the  total  assets  that 
may  be  invested  in  real  estate  under  section  163. 

(3)  Where  a  corporation  has  received  the  approval  of  the 
Superintendent  to  make  investments  under  clause  162  (2)  (b) 
or  (c)  or  clause  162  (3)  (b),  the  corporation  shall  not  make 
any  such  investments  under  subsection  (1). 

167. — (1)  Notwithstand-ng  any  other  provision  of  this  Act, 
except  paragraph  4  of  subsection  28  (1),  a  corporation  shall 
maintain  at  all  times  at  least  50  per  cent  of  its  total  assets, 
excluding  assets  of  subsidiaries,  in, 

(a)    bonds,  debentures  or  other  evidences  of  indebted- 
ness, 
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qu'elle  occupe  et  utilise  k  ses  propres  fins  ou  aux  fins  de  la 
compagnie  inscrite,  ou  k  ces  deux  fins,  est  repute  acquis  par  la 
compagnie  inscrite  aux  termes  du  present  article. 

165  (1)  II  n'cst  pas  n^cessaire  d'inclure,  aux  fms  d'dtablir  ^"Jjj^j^" '*'' 
la  valeur  comptabic  des  biens  immeubles  pour  I'application  du  comptabie  des 
paragraphe    163   (2),   les   biens  immeubles   hypotheques  en  ''JI^JlJ;'" 
faveur  d'une  compagnie  ou  de  Tune  de  ses  filiales  dont  la  pobjct  dune 
compagnie  ou  la  filiale  a  fait  I'acquisition  pour  la  protection  fordusion 
de  ses  placements.  II  en  est  de  meme  des  biens  immeubles 
dont  il  a  ^te  fait  cession  ^  la  compagnie  ou  ^  sa  filiale  en  paie- 
ment  de  dettcs  pr^alablement  contractdes  dans  le  cours  de  ses 
affaires. 

(2)  Si  un  bien  immcuble  a  ^t^  hypoth6qu6  en  faveur  d'une  "^^^^^^^^^ 
compagnie  ou  de  Tune  de  ses  filiales  et  que  la  compagnie  ou  qui  font 
la  filiale  en  a  fait  I'acquisition  pour  la  protection  de  ses  place-  \°Xs^r 
ments.  cllc  pcut  vendrc  Ic  bien  immeuble  moyennant  la  crea- 
tion d'une  hypothdquc  en  sa  faveur.  meme  si  cette  hypothe- 
quc  ne  satisfait  pas  aux  exigences  de  I'alin^a  162  (1)  a). 

166  (1)  U  compagnie  inscrite  pcut  effectuer  des  place-  JlJ"'""'* 
ments  qui  nc  sont  pas  autoris^s  par  les  articles  162,  163  ou 
164  pourvu  que  le  placement  ne  soit  pas  prohib^  aux  termes 
d'une  autre  disposition  de  la  pr^sente  loi  et  que  la  valeur 
comptabic  des  placements  effectues  aux  termes  du  present 
article  el  que  poss^de  la  compagnie  inscrite  ne  soit  pas  supe- 
rieure  k  5  pour  cent  de  son  actif  total. 


Idem 


(2)  Le  paragraphe  (1)  n'a  pas  pour  effet : 

a)  d'^tendre  le  pouvoir  accord^  par  la  presente  ioi 
d'cffectuer  des  placements  hypothecaires  ou  de  con- 
sentir  des  prdts  garantis  par  des  biens  immeubles; 

b)  de  modifier  la  limite  de  10  pour  cent  de  I'actif  total 
qui  peut  etre  plac^  dans  des  biens  immeubles  en 
vertu  de  Tarticle  163. 

(3)  U  compagnie  qui  a  re^u  lapprobation  du  surintendant  ■- 
en  vue  d'effectuer  des  placements  en  vertu  des  almdas  162  (2) 

b)  ou  c?ou  (3)  b)  ne  doit  pas  effectuer  de  tels  placements  en 
vertu  du  paragraphe  (1). 

167  (1)  Malgr6  toute  autre  disposition  de  la  P^e^^"!^  ^^'^  placemen" 
k  I'exception  dl  la  disposition  ^,  ^u  paragraphe  28    ^^^^^^^ 
moins  50  pour  cent  de  lactif  total  de  la  compagnie,  a  1  exclu 
sion  de  I'actif  de  ses  filiales,  se  compose  : 

a)     d'obligations,  de  debentures  ou  d'autres  titres  de 
cr^ance  : 
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(i)  of  or  guaranteed  by  the  Government  of  Can- 
ada or  any  province  or  territory  of  Canada, 

(ii)  of  any  municipality  or  school  board  in  Cana- 
da, or  guaranteed  by  any  municipality  in  Can- 
ada, or  secured  by  rates  or  taxes  levied  under 
the  law  of  any  province  or  territory  of  Canada 
on  property  in  such  province  or  territory  and 
collectable  by  or  through  the  municipality  or 
school  board  for  the  jurisdiction  in  which  such 
property  is  situated; 

(b)  first  mortgages,  upon  real  estate  in  Canada; 

(c)  debt  instruments  of  a  company  that  are  secured  by 
the  assignment  to  a  trustee  of  payments  that  the 
Government  of  Canada  has  agreed  to  make  and 
that  are  sufficient  to  meet  the  interest  as  it  falls  due 
and  to  meet  the  principal  amount  upon  maturity; 

(d)  deposits  in  or  receipts,  deposit  notes,  certificates  of 
deposit,  acceptances  and  other  similar  instruments 
issued  or  endorsed  by  a  bank; 

(e)  deposits  in  a  registered  corporation; 

(f)  debt  instruments  of  banks; 

(g)  such  other  investments  as  may  be  prescribed;  or 

(h)  any  combination  of  cash  and  the  investments  refer- 
red to  in  clauses  (a)  to  (g). 

Third  and  (2)  Investments  by  a  registered  corporation  in  third  and 

subsequent  ,  •     ■•    ,        ■•      •       •  /»  «.     . 

mortgages       Subsequent  mortgages  shall  be  limited  to  2  per  cent  of  the 
total  assets  of  the  corporation. 

''^"^'^  (3)  For  the  purposes  of  subsection  (2),  an  investment  in  a 

third  or  subsequent  mortgage  by  a  subsidiary  of  a  corporation 
shall  be  deemed  to  be  an  investment  in  the  mortgage  by  the 
corporation. 

Securities  (4)  y^  registered  corporation  shall  not  make  an  investment 

in  securities  of  a  company  if,  after  the  investment. 
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(i)  du  gouvcmement  du  Canada  ou  d'une  pro- 
vince ou  d'un  terriioire  du  Canada  ou  garanti 
par  CCS  derniers, 

(ii)  d'unc  municipality  ou  dun  conseil  scolaire  au 
Canada  ou  garantis  soit  par  une  municipalite 
canadienne,  soit  au  moyen  d'impots  ou  de 
taxes  leves  sur  des  biens  conformement  aux 
lois  de  la  province  ou  du  territoire  ou  ils  sont 
situ^s  et  recouvrables  par  la  municipality  ou  le 
conseil  scolaire  ou  ils  sont  situes,  ou  par  leur 
truchement; 

b)  d^hypoth^ques  de  premier  rang  grevant  des  biens 
immeubles  situ^  au  Canada; 

c)  de  litres  d'emprunt  d'une  corporation,  garantis  par 
la  cession  en  faveur  d'un  fiduciaire  de  paiements 
que  le  gouvernement  du  Canada  a  convenu  d'effec- 
tuer  et  qui  suffisent  a  acquitter  les  int^rets  au  fur  et 
h  mesure  qu'ils  sont  ^chus,  ainsi  que  le  montant 
principal  k  I'dch^ance; 

d)  de  d^pdts  bancaires  ou  de  r^c^piss^s.  de  billets  ou 
de  certificats  de  depots,  d  acceptations  ou  d'autres 
eHcts  semblables  delivres  ou  vis^s  par  une  banque; 

e)  de  d^pdts  auprds  d'une  compagnie  inscrite; 

f)  de  litres  d'emprunt  de  banques; 

g)  d'autres  placements  presents; 

h)  d'une  combinaison  de  sommes  en  espdces  et  de  pla- 
cements vis^s  aux  alin^as  a)  k  g). 

(2)  U  compagnie  inscrite  ne  doit  placer  plus  de  2  pour  cent  J/p^^IJ^^^^"/ 
de  son  actif  total  dans  des  hypothdques  de  troisieme  rang  ou  rang  et  autres 
de  rang  post^rieur. 


de  rang 
post^rieur 


(3)  Pour  I'application  du  paragraphe  (2),  est  repute  un  pla-  '^em 
cement  de  la  compagnie  le  placement  de  sa  filiale  effectue 
dans  des  hypothdques  de  troisieme  rang  ou  de  rang  poste- 
rieur. 

(4)  La  compagnie  inscrite  ne  doit  pas  effectuer  de  place-  "^^^g^ 
ment  dans  des  valeurs  mobilieres  dune  corporation  dont  1  et- 

fet  serait : 
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(a)  its  holdings  of  securities  of  all  companies  carried  on 
its  books  would  exceed  25  per  cent  of  its  total 
assets;  or 

(b)  its  holdings  of  common  shares  of  all  companies  car- 
ried on  its  books  would  exceed  10  per  cent  of  its 
total  assets. 


Idem 


Idem 


Restrictions 
on  amount  of 
single 
investments 


Government 
and  bank 

securities        ments  in, 


(5)  The  shares  of  a  subsidiary  of  the  corporation  shall  not 
be  included  in  the  calculation  of  the  10  per  cent  referred  to  in 
clause  (4)  (b). 

(6)  For  the  purposes  of  subsection  (4),  an  investment  in 
securities  by  a  subsidiary  of  a  corporation,  other  than  a 
mutual  fund  or  securities  dealer  subsidiary  of  the  corporation, 
shall  be  deemed  to  be  an  investment  by  the  corporation. 

168, — (1)  No  corporation  shall  directly  or  indirectly, 

(a)  invest,  by  way  of  purchases  from  or  loans  to  any 
one  person  or  to  two  or  more  persons  that  to  the 
knowledge  of  the  corporation  are  related,  an 
amount  exceeding  the  greatest  of, 

(i)  $250,000,  : 

(ii)  1  per  cent  of  the  corporation's  total  assets,  or 

(iii)  such   percentage   of  the   corporation's   total     J 
assets  as  may  be  prescribed;  or 

(b)  make  any  investment  the  effect  of  which  will  be  that 
the  corporation  will  hold  more  than  10  per  cent  of 
the  issued  and  outstanding  shares  of  a  class  of  vot- 
ing shares  of  any  one  body  corporate  other  than  a 
subsidiary  of  the  corporation. 

(2)  Clause  (1)  (a)  does  not  apply  so  as  to  restrict  invest- 


R.S.C.  1970, 
c.  N-10 


(a)  securities  issued  or  guaranteed  by  the  Government 
of  Canada,  including  mortgages  insured  under  the 
National  Housing  Act  (Canada),  by  the  government 
of  any  province  of  Canada  or  by  any  municipality  in 
Canada; 
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a)  soit  de  porter,  au  regard  de  leur  valeur  comptable, 
Ics  valeurs  mobili^res  de  corporations  detenues  par 
la  compagnie  k  plus  de  25  pour  cent  de  son  actif 
toUl; 

b)  soit  de  porter,  au  regard  de  leur  valeur  comptable, 
les  actions  ordinaires  de  corporations  detenues  par 
la  compagnie  a  plus  de  10  pour  cent  de  son  actif 
total. 

(5)  II  n'cst  pas  tcnu  compte.  pour  le  calcul  des  10  pour  cent  '<*«"' 
vis^  k  Talin^a  (4)  b).  des  actions  d'une  filiale  de  la  compa- 
gnie. 

(6)  Pour  I'application  du  paragraphe  (4).  est  r^put^  un  pla- 
cement de  la  compagnie  le  placement  effectue  dans  des 
valeurs  mobili^rcs  par  sa  filiale,  k  I'exception  d'une  filiale  k 
fbnds  mutuel  ou  d'une  filiale  de  courtage  en  valeurs  mobilit- 
ies. 


Idem 


168  (1)    Nulle 
indirectement : 


compagnie    ne    doit,    directement 


Q^    Limites  au 
montant  des 
placements 
particuliers 


a)  effectuer,  au  moycn  d'achats  faits  aupr^s  d'une 
seule  personnc  ou  auprds  de  plusieurs  personnes 
que  la  compagnie  sait  etre  liees.  ou  au  moyen  de 
pr*ts  consenlis  k  cclte  personne  ou  k  ces  personnes, 
un  placement  qui  excide  le  plus  6\c\6  des  montants 
suivants  : 

(i)  250  000$, 

(ii)  1  pour  cent  de  I'actif  total  de  la  compagnie, 

(iii)  le  pourcentage  present  de  I'actif  total  de  la 
compagnie; 

b)  effectuer  un  placement  qui  porterait  a  plus  de  10 
pour  cent  le  nombre  d'actions  emises  et  en  circula- 
tion dune  cat^gorie  d'actions  assorties  du  droit  de 
vote  que  celle-ci  d^tient  aupr^s  d'une  personne 
morale  particuli^re  qui  n'est  pas  sa  filiale. 

(2)  L'alin^a  (1)  a)  n'a  pas  pour  effet  d'interdire  les  place-  Jres"de'"gou- 

^    '       ct     ^    J.  vemements 

ments  effectues  :  ou  de 

banques 

a)     dans  des  valeurs  mobilidres  dmises  ou  g^ranties  par 

le  gouvemement  du  Canada,  y  7")?"^  '^^^^^^^^  s.r.c.  i970. 
thdques  assurees  en  vertu  de  la  Loinauonalesur  ^^^^  ^. 
Vh^bitation  (Canada),  par  le  gouvememen    d  une 
de    ses    provinces    ou    par    une    municipalite    du 
Canada; 


vI-lO 
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(b)    debt  instruments  issued  or  endorsed  by  a  bank. 


Securities  (3)  Subject  to  such  conditions  as  may  be  prescribed,  a  cor- 

poration, with  the  approval  of  the  Superintendent,  may  invest 
its  funds  in  the  fully  paid  voting  shares  of  a  dealer  within  the 

R.s.o.  1980,    meaning  of  the  Securities  Act. 

c.  466  * 


Non- 
application 


Related 
persons 


(4)  Clause  (1)  (b)  and  subsections  169  (2)  and  (4)  do  not 
apply  to  an  investment  under  subsection  (3). 

(5)  For  the  purposes  of  this  section,  a  person  shall  be 
deemed  to  be  related  to, 

(a)  every  body  corporate  which  the  person  controls  and 
every  affiliate  of  such  body  corporate; 

(b)  every  partner  of  the  person  who  has  an  interest  of 
50  per  cent  or  more  in  a  partnership  in  which  the 
person  has  an  interest  of  50  per  cent  or  more; 

(c)  every  trust  or  estate  in  which  the  person  has  a  sub- 
stantial beneficial  interest  or  as  to  which  the  person 
serves  as  trustee  or  in  a  similar  capacity; 

(d)  the  spouse  and  every  child  of  the  person; 

(e)  every  relative  of  the  person  or  of  his  or  her  spouse 
who  has  the  same  home  as  the  person. 

Investment  in       169. — (1)  Subject  to  such  terms  and  conditions  concerning 
laries     subsidiaries  as  may  be  prescribed,  a  registered  corporation 
may  establish  or  acquire  as  a  subsidiary, 

(a)  any  company  incorporated  in  Canada  to  acquire, 
hold,  maintain,  improve,  sell,  lease  or  manage  real 
estate  or  leaseholds  or  to  act  as  agent  in  the  sale  or 
purchase  of  real  estate  or  leaseholds; 

(b)  with  the  prior  approval  of  the  Superintendent,  any 
company  incorporated  other  than  in  Canada  to 
acquire,  hold,  maintain,  improve,  sell,  lease  or 
manage  real  estate  or  leaseholds  or  act  as  agent  in 
the  sale  or  purchase  of  real  estate  or  leaseholds; 
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b)  dans  des  litres  d'empruni  qui  sont  emis  ou  endosses 
par  une  banque. 

(3)  Sous  reserve  des  conditions  prescrites  et  avec  I'approba-  Courtiers  en 
lion  du  surintendant,  la  compagnie  peut  investir  ses  fonds  mSilres 
dans  Ics  actions  assorties  du  droit  de  vote  et  entierement  libe- 

rtcs  d'un  courtier  au  sens  dc  la  Loi  sur  les  valeurs  mobilieres.     l  r  o  i980. 

chap.  466 

(4)  L'alin6a  (1)  b)  et  les  paragraphes  169  (2)  et  (4)  ne  s'ap-  Non- 
pliquent  pas  au  placement  vis^  au  paragraphe  (3).  application 

(5)  Pour  Tappiication  du  present  article,  une  personne  est  Personncs 
r^putee  \\€t :  ''*" 

a)  k  la  personne  morale  dont  elle  a  le  contrdle,  ainsi 
qu'aux  membres  du  meme  groupe  que  cette  per- 
sonne morale; 

b)  k  chacun  des  associ^s  de  cette  personne  qui  a  une 
participation  de  50  pour  cent  ou  plus  dans  une 
soci^te  dans  laquelle  la  personne  a  ^galement  une 
participation  de  50  pour  cent  ou  plus; 

c)  k  la  fiducie  ou  k  la  succession  sur  laquelle  la  per- 
sonne a  un  droit  important  k  titre  b^n^ficiaire  ou  k 
regard  de  laquelle  elle  remplit  des  fonctions  de 
fiduciaire  ou  des  fonctions  analogues; 

d)  au  conjoint  et  k  chaque  enfant  de  cette  personne; 

e)  k  chaque  parent  de  la  personne  ou  de  son  conjoint, 
qui  habite  avec  elle. 

169  (1)  Sous  reserve  des  conditions  prescrites  en  ce  qui  ^^^^'f 
concerne  Ics  filiales.  la  compagnie  inscrite  peut  constituer  ou  nuaies 
acqu^rir  k  titre  de  filiate  : 

a)  une  corporation  constitute  au  Canada  dans  le  but 
d'acqu^rir.  de  d^tenir.  de  conserver,  d'ameliorer, 
dc  vendrc,  de  louer  ou  d'administrer  des  biens 
immeubles  ou  des  tenures  k  bail  ou  de  servir  de 
mandaiaire  lors  de  I'acquisition  ou  de  la  vente  de 
CCS  biens; 

b)  avec  I'approbation  pr^alable  du  surintendant,  une 
corporation  constitute  en  dehors  du  Canada  aux 
fins  d'acqu^rir,  de  ddtenir,  de  conserver,  d'amelio- 
rer. de  vendre,  de  louer  ou  d'administrer  des  biens 
immeubles  ou  des  tenures  k  bail  ou  de  servir  de 
mandaiaire  lors  de  Tacquisition  ou  de  la  vente  de 
CCS  biens; 
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(c)  with  the  prior  approval  of  the  Superintendent  and 
subject  to  such  terms  and  conditions  as  the  Superin- 
tendent may  imp>ose  or  as  may  be  prescribed,  any 
company  to  carry  on  any  other  business  activity  rea- 
sonably ancillary  to  the  business  of  a  corp>o ration; 

(d)  a  loan  corporation  incorporated  in  Canada,  if  the 
investing  corporation  is  a  trust  corporation;  and 

(e)  a  trust  corporation  incorporated  in  Canada,  if  the 
investing  corporation  is  a  loan  corporation. 

(2)  A  subsidiary  described  in  subsection  (1)  shall  not  invest 
its  funds  except  as  provided  for  registered  corporations  in  this 
Act. 


Idem 


(3)  Subsection  (2)  does  not  apply  to  a  subsidiary  described 
in  clause  (1)  (c)  so  long  as  the  corporation  satisfies  all  terms 
and  conditions  imposed  by  the  Superintendent  or  the  regu- 
lations. 


Idem 


(4)  A  registered  corporation  shall  not  make  an  investment 
in  or  guarantee  any  obligation  of  a  subsidiary  of  the  corpora- 
tion if,  after  the  making  of  the  investment  or  the  giving  of  the 
guarantee,  the  total  book  value  of  all  such  investments  and 
guarantees  will  exceed  5  per  cent  of  the  corporation's  total 
assets. 


Idem 


(5)  Subsection  (4)  does  not  apply  to  investments  in  or  guar- 
antees of  the  obligations  of  a  subsidiary  described  in  clause 
(l)(d)or(e). 


170.  The  Lieutenant  Governor  in  Council  may  authorize 


Other 

authori«d*     the  acceptance  by  a  registered  corporation  of  securities  or 
other  assets  not  fulfilling  the  requirements  of  this  Act, 


(a)  obtained  in  payment  or  part  payment  for  securities 
sold  by  the  corporation; 

(b)  obtained  under  a  bona  fide  arrangement  for  the 
reorganization  of  a  body  corporate  whose  securities 
were  previously  owned  by  the  corporation; 

(c)  obtained  under  an  amalgamation  with  another  body 
corporate  of  the  body  corporate  whose  securities 
were  previously  owned  by  the  corporation; 
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c)  avec  Tapprobation  prealable  du  surintendant  et  sous 
reserve  des  conditions  que  fixe  ce  dernier  ou  qui 
sont  prescrites,  toute  corporation  dans  le  but 
d'exercer  une  activity  raisonnablement  accessoire  a 
ccllc  de  la  compagnie; 

d)  une  compagnie  de  pret  constituee  au  Canada,  si 
rinvestisseur  est  une  compagnie  de  fiducie; 

c)  une  compagnie  de  fiducie  constitute  au  Canada,  si 
rinvestisseur  est  une  compagnie  de  pret. 

(2)  U  filiale  vis^c  au  paragraphe  (1)  ne  doit  pas  placer  ses  interdiction 
fonds  qu'cn  conformity  avec  Ics  dispositions  de  la  pr^sente  loi 
applicables  aux  compagnies  inscrites. 

(3)  Lc  paragraphe  (2)  nc  s'applique  pas  k  la  filiale  vis^e  k  ^^"^ 
ralin^a  ( 1 )  c)  tant  que  la  compagnie  se  conforme  k  toutes  les 
conditions  fix^es  par  le  surintendant  ou  dans  les  rdglements. 

(4)  La  compagnie  inscritc  ne  doit  pas  effectuer  de  place-  ^'"^ 
mcnt  auprds  de  sa  filiale,  ni  cautionner  les  obligations  de  cette 
dernidre,  si  ces  operations  avaient  pour  effet  de  porter,  au 
regard  de  la  valeur  comptable,  la  somme  totale  de  ces  place- 
ments et  cautionnements  k  plus  de  5  pour  cent  de  son  actif 
total. 

(5)  Le  paragraphe  (4)  ne  s'applique  ni  aux  placements  dans  "«'" 
la  filiale  vis6c  aux  alin^as  (1)  d)  ou  e)  ni  aux  cautionnements 
des  obligations  dc  cette  demi^rc. 

170  Le   lieutenant-gouvemeur  en  conseil  peut  autoriser  J.^^^jP^""" 
une  compagnie  inscrite  k  accepter  des  valeurs  mobili^res  ou  puccmems 
autres  dements  d'actif  non  conformes  aux  exigences  de  la 
prdsente  loi  et  obtenus  : 

a)  en  paiement  total  ou  partiel  de  valeurs  mobilieres 
vendues  par  la  compagnie; 

b)  de  bonne  foi  aux  termes  d'un  arrangement  conclu 
lors  de  la  reorganisation  d'une  personne  mora  e 
dom  les  valeurs  mobilieres  etaient  auparavant  la 
propriety  de  la  compagnie; 

c)  aux  termes  de  la  fusion  d'une  personne  morale  dont 
les  valeurs  mobilidres  etaient  auparavant  la  pro- 
p^ete  de  la  compagnie,  avec  une  autre  personne 
morale; 
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collateral 


Allocation  of 
security 


(d)  obtained  for  the  bona  fide  purpose  of  protecting] 
investments  of  the  corporation; 

(e)  obtained  by  virtue  of  the  purchase  by  the  corpora- 
tion of  the  assets  of  another  corporation;  or 

(f)  obtained  by  virtue  of  realizing  on  the  security  for  a 
loan  where  the  security  is  shares  in  a  body  corpo-, 
rate  and  the  effect  of  realizing  on  the  security  is  thi 
the  registered  corporation  will  hold  more  than  1( 
per  cent  of  the  issued  and  outstanding  shares  of  a 
class  of  voting  shares  of  any  one  body  corporate, 

but  the  securities  or  other  assets  whose  acceptance  is  so 
authorized  shall  be  sold  and  disposed  of  within  five  years  after 
the  acquisition  thereof  or,  within  such  further  time  not 
exceeding  one  year  as  the  Lieutenant  Governor  in  Council,  on 
the  report  of  the  Superintendent,  may  fix  and  determine, 
unless  it  can  be  shown  to  the  satisfaction  of  the  Superinten- 
dent that  the  securities  or  other  assets  whose  acceptance  is  so 
authorized  are  not  inferior  in  status  or  value  to  the  securities 
for  which  they  have  been  substituted. 

171.  A  registered  corporation  may  take  real  or  personal 
property  as  collateral  security  for  any  advance  or  for  any  debt 
due  to  the  corporation  in  addition  to  any  other  security  for  the 
advance  or  debt  required  under  this  Act. 

172.  A  single  loan  that  is  secured  by  two  or  more  assets  or 
classes  of  assets  that  would,  but  for  this  section,  not  be  an 
investment  of  the  corporation  permitted  under  this  Act  may 
be  divided  into  different  amounts  and  considered  as  separate 
loans  with  respect  to  each  asset  or  class  of  assets  for  the  pur- 
poses of  determining  whether  the  loan  is  permitted  under  this 
Act. 


Common 
trust 
funds 
authorized 


Exception 

R.S.C.  1952. 
c.  146 


173. — (1)  Notwithstanding  this  or  any  other  Act,  a  reg- 
istered provincial  trust  corporation  and  any  other  registered 
trust  corporation  that  has  capacity  to  do  so  may,  unless  the 
trust  instrument  otherwise  directs,  invest  money  held  by  it  as 
a  fiduciary,  other  than  deposits,  in  one  or  more  common  trust 
funds  of  the  trust  corporation  and,  where  trust  money  is  held 
by  the  trust  corporation  as  a  co-trustee,  the  investment 
thereof  in  a  common  trust  fund  may  only  be  made  by  the  trust 
corporation  with  the  consent  of  its  co-trustees. 

(2)  A  common  trust  fund  authorized  by  subsection  (1)  shall 
not  include  any  money  in  relation  to  a  trust  established  exclu- 
sively for  savings  plans  registered  under  the  Income  Tax  Act 
(Canada). 
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d)  dc  bonne  foi  dans  le  but  de  proteger  les  placements 
de  la  compagnie; 

e)  lors  de  Tacquisition  par  la  compagnie  de  I'actif 
d'une  autre  compagnie; 

f)  par  la  realisation  de  la  surety  d'un  pret  compos^e 
d'actions  dune  personne  morale  et  qui  porte  k  plus 
dc  10  pour  cent  Ic  nombre  d'actions  emises  et  en 
circulation  d'unc  cat^gorie  d'actions  assorties  du 
droit  de  vote  d'une  personne  morale  particuliere 
que  d^tient  la  compagnie. 

Les  valeurs  mobili^res  ou  autres  elements  d'actif  dont  I'accep- 
tation  est  autoris^e  sont  ali^nes  dans  les  cinq  ans  de  leur 
acquisition  ou  au  cours  de  la  periode  plus  longue,  n'excedant 
pas  un  an,  que  peut  fixer  le  lieutenant-gouverneur  en  conseil 
sur  recommandation  du  surintendant.  Toutefois,  il  n'est  pas 
ndcessaire  d'ali^ner  ces  valeurs  mobilidres  ou  autres  elements 
d'actif  s'il  peut  etre  d^montr^  it  la  satisfaction  du  surintendant 
que  leur  valeur  ou  leur  quality  ne  sont  pas  inf^rieures  a  celles 
dcs  valeurs  mobili^res  qu'ils  remplacent. 

171  La  compagnie  inscrite  peut  accepter,  outre  la  garantie  Garantie  sup- 
exig^e  aux  termes  de  la  pr^sente  loi,  des  biens  meubles  ou  '' 
immeubles  ^  titre  de  suret^s  accessoires  affect^es  a  la  garantie 

de  scs  cr^ances. 

172  Aux  fins  de  determiner  si  un  pret  est  permis  aux  ter-  Division  en 

.,  ,  ...  ...  -J  1         plusieurs 

mes  de  la  pr^sente  loi,  le  pret  simple  garanti  par  deux  ou  plu-  montams 
sieurs  biens  ou  categories  de  biens  qui,  n'etait  le  present  arti- 
cle, ne  scrait  pas  permis  comme  placement,  peut  etre  divise 
en  plusieurs  montants  et  traite  comme  s'il  constituait  des  prets 
distincts  se  rapportant  chacun  ^  un  bien  ou  k  une  categoric  de 
biens. 


Creation  de 
fonds  en  fidu- 


I 


173  (I)  Malgre  la  pr^sente  loi  ou  toute  autre  loi,  la  com 
pagnie  de  fiducie  provincial  inscrite  et  toute  autre  compagnie  de  coiiectifs 
de  fiducie  inscrite  ayant  cette  capacity  peuvent,  sauf  disposi-  P«nnise 
tion  contraire  conteiiue  k  lacte  de  fiducie,  placer  des  sommes 
d'argent  qu'elle  ddtient  k  titre  de  fiduciaire,  a  I'exception  des 
depots,  dans  un  ou  plusieurs  des  fonds  en  fiducie  coiiectifs  de 
la  compagnie.  Si  celle-ci  detient  ces  sommes  en  qualite  de 
cofiduciaire  elle  n*effectue  ce  placement  qu'avec  le  consente- 
ment  de  ses  cofiduciaires. 

(2)  Sont  exclues  du  fonds  en  fiducie  collectif  vise  au  para-  Exception 
graphe  (1)  les  sommes  d'argent  reliees  a  la  fiducie  creee  uni- 

quement  aux  fins  de  constituer  un  regime  d'epargne  enregistre  ^  ^  ^  ^^^^ 

aux  termes  de  la  Loi  de  iimpot  sur  le  revenu  (Canada).  ^^^^  j^ 
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Idem 


(3)  No  common  trust  fund  shall  be  established  or  operated 
except  in  the  prescribed  manner. 


Passing  of 
accounts 


When 

account 

final 


Accounting 
only 

necessary 
under  this 
section  or 
regulations 

Time  and 
place  for 
passing  of 
account 


Form  of 
account 


Superin- 
tendent 
to  represent 
persons 
having 
interest  in 
fund 


Approval  of 
court 


(4)  A  trust  corporation  may,  at  any  time,  and  shall,  when 
required  in  writing  by  the  Superintendent  so  to  do  under  sub- 
section (5),  file  and  pass  an  account  of  its  dealings  with 
respect  to  a  common  trust  fund  in  the  surrogate  court  having 
jurisdiction  in  the  place  in  which  the  fund  is  being  administer- 
ed, and  the  court,  on  the  passing  of  the  account,  has,  subject 
to  this  section,  the  same  duties  and  powers  as  in  the  case  of 
the  passing  of  executors'  accounts. 

(5)  An  account  filed  with  the  Superintendent  in  accordance 
with  the  regulations,  except  so  far  as  mistake  or  fraud  is 
shown,  is  binding  and  conclusive  upon  all  interested  persons 
as  to  all  matters  shown  in  the  account  and  as  to  the  trust  cor- 
poration's administration  of  the  common  trust  fund  for  the 
period  covered  by  the  account,  unless  within  six  months  after 
the  date  upon  which  the  account  is  so  filed,  the  Superinten- 
dent requires  in  writing  that  the  account  be  filed  and  passed  in 
the  surrogate  court. 

(6)  Notwithstanding  any  other  Act  or  law,  a  trust  corpora- 
tion shall  not  be  required  to  render  an  account  of  its  dealings 
with  a  common  trust  fund  except  as  provided  in  this  section  or 
the  regulations. 

(7)  Upon  the  filing  of  an  account  under  this  section,  the 
court  shall  fix  a  time  and  place  for  the  passing  of  the  account, 
and  the  trust  corporation  shall  cause  a  written  notice  of  the 
appointment  and  a  copy  of  the  account  to  be  served  upon  the 
Superintendent  at  least  fourteen  days  before  the  date  fixed  for 
the  passing,  and  the  trust  corporation  shall  not  be  required  to 
give  any  other  notice  of  the  appointment. 

(8)  For  the  purposes  of  an  accounting  under  this  section,  an 
account  may  be  filed  in  the  form  of  audited  accounts  filed 
with  the  Superintendent  in  accordance  with  the  regulations. 

(9)  Upon  the  passing  of  an  account  under  this  section,  the 
Superintendent  shall  represent  all  persons  having  an  interest 
in  the  funds  invested  in  the  common  trust  fund,  but  any  such 
person  has  the  right,  at  the  person's  own  expense,  to  appear 
personally  or  to  be  separately  represented. 

(10)  Where  an  account  filed  under  this  section  has  been 
approved  by  the  surrogate  court,  the  approval,  except  so  far 
as  mistake  or  fraud  is  shown,  is  binding  and  conclusive  UF)on 
all  interested  persons  as  to  all  matters  shown  in  the  account 
and  as  to  the  trust  corporation's  administration  of  the  com- 
mon trust  fund  for  the  period  covered  by  the  account. 
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(3)  La  creation  et  I'exploitation  du  fonds  en  fiducie  coUectif  '''«'" 
se  font  selon  les  modalit^s  prescrites. 

(4)  Une  compagnie  de  fiducie  peut  k  tout  moment  d^poser  Approbation 
auprds  du  tribunal  successoral  du  ressort  de  gestion  du  fonds  **"  *''""'''' 
en  fiducie  coliectif  le  compte  des  operations  qui  s'y  rapportent 

ct  en  obtenir  I'approbation.  Elle  y  est  toutefois  tenue  si  le 
surinlendant  I'exige  par  ^crit  en  vertu  du  paragraphe  (5).  Sous 
reserve  du  present  article,  les  attributions  du  tribunal  sont 
alors  les  mcmes  que  dans  le  cas  de  I'approbation  des  comptes 
de  Tex^cuteur  testamentaire. 

(5)  Sauf  le  cas  de  preuve  d'erreur  ou  de  fraude,  le  compte  Compte 
d6pos6  auprds  du  surintendant  conformdment  aux  rdglements  '^^^"""^ 
est  concluant  et  lie  toutes  les  parties  interessees  quant  k  son 
contenu  et  ^  la  gestion  par  la  compagnie  du  fonds  en  fiducie 
coliectif  pour  la  periode  qui  y  est  pT6cis6e,  k  moins  que  le 
surintendant  n'exige  par  ecrit,  dans  les  six  mois  du  depot  de 

ce  compte,  que  celui-ci  soit  ddpos^  devant  le  tribunal  succes- 
soral pour  approbation. 

(6)  Malgr6  touie  autre  loi  ou  rdgle  de  droit,  la  compagnie  Reddition  de 

.      J,      .  ^  .  °.,  J  "  comptes  con- 

de  fiducie  ne  peut  pas  etre  tenue  de  rendre  compte  de  ses  forme  au 
operations  relives  au   fonds  en  fiducie  coliectif  autrement  prtxnx  article 
qu'aux  termes  du  present  article  et  des  r^glements.  r^gtements : 

la  seule 


n^cessaire 

Date  et  lieu 
de  I'approba- 


(7)  Lore  du  depdt  d'un  compte  aux  termes  du  present  arti- 
cle, Ic  tribunal  fixe  la  date,  I'heure  et  le  lieu  de  I'approbation.  Tion"  du 
La  compagnie  de  fiducie  fait  signifier  au  surintendant,  au  compte 
moins  quatorze  jours  avant  la  date  ainsi  fix6e,  un  avis  ^crit  de 

la  convocation  accompagnd  d'une  copie  du  compte.  La  com- 
pagnie ne  peut  pas  etre  tenue  de  donner  d'autre  avis  de  la 
convocation. 

(8)  Aux  fins  de  I'approbation  du  compte  aux  termes  du  ^"'T;^^^"'^ 
present  article,  Ic  compte  ddpos^  peut  revetir  la  forme  des  compte 
comptes  verifies  d^pos^s  auprds  du  surintendant  conforme- 

ment  aux  reglements. 

(9)  Lors  de  I'approbation  d'un  compte  aux  termes  du  pre-  ^J^^^^^^; 
sent  article,  le  surintendant  repr^sente  I'ensemble  des  titulai-  seme  les 
res  de  droits  sur  les  sommes  d'argent  placees  dans  le  fonds  en  ^^;^^^^ 
fiducie  coliectif.  Ces  titulaires  ont  toutefois  le  droit,  a  leurs 

frais,  de  comparaitre  en  personne  ou  de  se  faire  representer 
par  un  mandataire. 

(10)  Sauf  le  cas  de  preuve  d'erreur  ou  de  fraude,  si  le  Jj>P™ba^on 
compte  depose  aux  termes  du  present  article  a  regu  I'approba- 
tion du  tribunal  successoral,  cette  approbation  est  concluante 

et  lie  toutes  les  parties  interessees  quant  a  son  contenu  et 
quant  k  la  gestion  par  la  compagnie  du  fonds  en  fiducie  coliec- 
tif pour  la  periode  qui  y  est  precisee. 
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(11)  The  costs  of  passing  an  account  under  this  section  shall 
be  charged  to  principal  and  income  of  the  common  trust  fund 
in  such  proportions  as  the  surrogate  court  considers  proper. 

174.  No  registered  trust  corporation  or  subsidiary  of  a  reg- 
istered trust  corporation  shall  promote  or  operate  a  mutual 
fund  within  the  meaning  of  the  Securities  Act  unless  the  cor- 
poration or  subsidiary  gives  notice  to  the  Superintendent  at 
least  thirty  days  before  starting  to  promote  or  operate  the 
mutual  fund  and  provides  such  information  respecting  the 
mutual  fund  as  the  Superintendent  may  require. 

175. — (1)  The  liability  of  a  registered  trust  corporation  to 
persons  interested  in  an  estate  held  by  the  trust  corporation  as 
executor,  administrator,  trustee,  receiver,  liquidator,  assignee, 
guardian  or  committee  is  the  same  as  if  the  estate  had  been 
held  by  a  private  person  in  the  like  capacity,  and  the  cor|X)ra- 
tion's  powers  are  the  same. 


Approval  of 
the 

corporation 
as  executor, 
etc. 


Appointment 
as  trustee 


(2)  Where  a  registered  trust  corporation  is  authorized  to 
execute  the  office  of  executor,  administrator,  trustee,  receiv- 
er, liquidator,  assignee,  guardian  or  committee,  and  the  Lieu- 
tenant Governor  in  Council  approves  of  the  corporation  being 
accepted  as  a  trust  corporation  for  the  purposes  of  the 
Supreme  Court,  every  court  or  judge  having  authority  to 
appoint  such  an  officer  may,  with  the  consent  of  the  corpora- 
tion, appoint  the  corporation  to  exercise  any  of  such  offices  in 
respect  of  any  estate  or  person  under  the  authority  of  such 
court  or  judge,  or  may  grant  to  the  corporation  probate  of  any 
will  in  which  the  corporation  is  named  as  an  executor. 

(3)  A  registered  trust  corporation  approved  by  the  Lieuten- 
ant Governor  in  Council  under  subsection  (2), 


(a)  may  be  appointed  to  be  a  sole  trustee,  notwith- 
standing that  but  for  this  Act  it  would  be  necessary 
to  appoint  more  than  one  trustee;  and 

(b)  may  be  appointed  to  any  of  the  offices  mentioned  in 
subsection  (2)  jointly  with  another  person, 


R.S.O.1980. 
c.  512 


and  the  appointment  may  be  made  whether  the  trustee  is 
required  under  a  deed,  will  or  document  creating  a  trust  or 
whether  the  apjwintment  is  under  the  Trustee  Act  or  other- 
wise. 


Security  not 
required 


(4)  Notwithstanding  any  rule,  practice  or  statutory  provi- 
sion, it  is  not  necessary  for  a  trust  corporation  approved  under 
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(11)  Lcs  frais  de  I'approbation  d'un  compte  aux  termes  du  p^^is 
present  article  sont  imputds  k  la  fois  au  principal  et  aux  reve- 
nus  du  fonds  en  fiducie  collectif  dans  la  proportion  jugee  con- 
venable  par  le  tribunal  successoral. 

174  Ni  la  compagnie  de  fiducie  inscrite,  ni  sa  filiale,  ne  ^o"*^* 
doivcnt  assurer  la  promotion  ou  I'expioitation  d'un  fonds  '""'"^'' 
mutuel  au  sens  de  la  Loi  sur  les  valeurs  mobilieres,  k  moins  l  r.o.  i98o, 
d'en  donner  avis  au  surintendant  au  moins  trente  jours  avant  ^^'^^  ^^ 
de  commencer  k  assurer  la  promotion  ou  {'exploitation  du 

fonds  mutuel,  et  de  foumir  au  surintendant  les  renseigne- 
ments  au  sujet  du  fonds  quMl  peut  exiger. 

175  (1)  Les  obligations  de  la  compagnie  de  fiducie  inscrite,  ^'endue  des 
en  sa  quality  d'ex^cuteur  teslamentaire.  d'administrateur  sue-  ^Sre"*  ^' 
cessoral,  de  fiduciaire.  de  s^questre,  de  liquidateur,  de  ces- 
sionnaire,  de  tuteur  ou  de  curateur.  envers  les  personnes  qui 

ont  un  droit  sur  la  succession  ou  sur  les  biens  vis^s,  selon  le 
cas,  sont  identiques  k  celles  du  particulier  qui  a  regu  le  meme 
mandat.  II  en  est  de  meme  des  pouvoirs  de  la  compagnie  k  cet 
6gard. 

(2)  Le  tribunal  ou  le  iuge  fondd  k  designer  un  ex^cuteur  tes-  Agr^mem  de 

.  1      •    •  ■  r-  J       •    •  '3  compagnie 

tamentaire,  un  admmistrateur  successoral.  un  fiduciaire,  un  ^  titrc  dcx^- 
s^questre.  un  liquidateur,  un  cessionnaire.  un  tuteur  ou  un  cuteur  testa- 

^  ^       ,  J     ,  •     J     f  J        mentaire,  etc. 

curateur  peut,  avec  le  consentement  de  la  compagnie  de  tidu- 
cie  inscrite  qui  est  aulorisee  k  agir  en  cette  quality  et  qui  a  dte 
agT6€e  par  le  licutenant-gouverneur  en  conseil  k  cet  dgard 
pour  lcs  fins  de  la  Cour  supreme,  confier  k  cette  compagnie 
les  fonctions  pr^citdes  k  regard  de  la  succession  ou  de  la  per- 
sonne  qui  rekve  de  la  competence  de  ce  tribunal  ou  de  ce 
juge.  Le  tribunal  ou  le  juge  peut  aussi  lui  ddlivrer,  en  sa  qua- 
lity d^extfcuteur  testamentaire  vis^  au  testament,  les  lettres 
d'homologation  du  testament. 

(3)  U  compagnie  de  fiducie  inscrite  agr^^e  par  le  lieute-  domination  k 
nant-gouvemeur  en  conseil  aux  termes  du  paragraphe  (2),  fiduciaire 
peut  etre  nomm^e  : 

a)  fiduciaire  unique  quoiqu'il  eut  ^t^  ndcessaire,  n'eiit 
€l€  la  pr^sente  loi.  de  designer  plus  d'un  fiduciaire; 

b)  k  n'importe  laquelle  des  fonctions  vis^es  au  paragra- 
phe (2)  en  commun  avec  une  autre  personne. 

Elle  peut  dtre  nomm^e  k  ces  titres,  que  la  nomination  soit  exi- 

g^e  aux  termes  d'un  acte.  d'un  testament  ou  d'un  autre  6crit 

qui  cr^e  une  fiducie  ou  qu'elle  soit  faite  en  vertu  de  la  Loi  sur  Jj^h^^^/^    ' 

les  fiduciaires  ou  autrement. 

(4)  Malgrd  toute  rdgle.  pratique  ou  disposition  d'une  loi,  la  ^^^J^^^' 
compagnie  de  fiducie  agr^^e  en  vertu  du  paragraphe  (2)  n  est  n^cessaire 
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subsection  (2)  to  give  any  security  for  the  due  performance  of 
its  duty  as  executor,  administrator,  trustee,  receiver,  liquida- 
tor, assignee,  guardian  or  committee  unless  so  ordered  by  a 
court. 

176. — (1)  A  registered  corporation  is  not  bound  to  see  to 
the  execution  of  any  trust,  whether  express,  implied  or  con- 
structive, other  than  a  trust  to  which  the  corporation  is  a  par- 
ty, to  which  any  of  its  deposits  are  subject. 

(2)  The  receipt  of  the  person  in  whose  name  any  deposit 
stands  in  the  books  of  the  corporation  to  which  subsection  (1) 
applies  is  a  sufficient  discharge  to  the  corporation  for  any  pay- 
ment made  in  respect  thereof,  and  a  direction  to  transfer, 
signed  by  the  person  in  whose  name  any  such  deposit  stands 
in  the  books  of  the  corporation,  is  sufficient  authority  to  the 
corporation  for  any  transfer  made  in  respect  thereof,  notwith- 
standing any  trust  to  which  the  same  may  then  be  subject  and 
whether  the  corporation  has  or  has  not  had  notice  of  the  trust. 

(3)  A  corporation  is  not  bound  to  see  to  the  application  of 
any  money  paid  upon  a  receipt  under  subsection  (2). 

PART  XI 

ADMINISTRATION 


Appointment 
of  Superin- 
tendent 


177. — (1)    The    Lieutenant    Governor    in    Council    shall     J 
appoint  an  officer  of  the  Ministry  to  be  the  Superintendent  of     " 
Deposit  Institutions  who  shall  carry  out  the  duties  and  exer- 
cise the  powers  of  the  Superintendent  under  this  Act. 


Appointmem       (2)  The  Superintendent  may  appoint  an  officer  of  the  Min- 
Director         Jstry  to  be  the  Director  to  carry  out  the  duties  and  exercise 
the  powers  of  the  Director  under  this  Act. 


Appeal 
panels 


Composition 


Secretary 


Chairman 


178. — (1)  When  an  appeal  is  requested  under  this  Act,  the 
Minister  shall  appoint  a  panel  to  hear  the  appeal. 

(2)  An  appeal  panel  shall  consist  of  two  persons  who  are 
not  public  servants  and  the  Superintendent. 

(3)  The  Superintendent  shall  act  as  secretary  of  every 
appeal  panel. 

(4)  In  appointing  an  appeal  panel,  the  Minister  shall  name 
one  of  the  persons  who  is  not  a  public  servant  to  be  the  chair- 
man of  the  panel. 
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pas  tenue  de  fournir  de  cautionnement  en  garantie  de  i'ex^cu- 
tion  de  ses  obligations  d'ex^cuteur  testamentaire,  d'adminis- 
trateur  successoral,  de  fiduciaire,  de  s6questre,  de  liquidateur, 
de  cessionnaire,  de  tuteur  ou  de  curateur,  sauf  ordonnance 
contraire  du  tribunal. 

176  (1)  La  compagnie  inscrite  n'est  pas  tenue  de  voir  a  Rducics 
rex6cution  d'une   fiducie  explicite,  implicite  ou  imputee  k 
laquclle  ses  depots  sont  assujettis,  k  moins  d'etre  elle-meme 
partie  k  la  fiducie. 

(2)  Le  r^c^piss^  delivr^  par  la  personne  dont  le  nom  figure  f^";j|2mc 
vis-i-vis  d'un  depot  aux  dossiers  de  la  compagnie  vise  au  para- 
graphe  (1)  constituc  k  regard  de  la  compagnie  une  quittance 
suffisante  de  tout  paicment  effectu^  relativement  k  ce  depot. 
L'ordre  d'effcctucr  un  transfert,  sign^  de  la  personne  precit^e, 
constitue  pour  la  compagnie  une  autorisation  suffisante  k  cette 

fin.  sans  ^gard  k  la  fiducie  k  laquelle  le  depot  peut  alors  etre 
assujetli,  que  Tcxislcncc  de  la  fiducie  ait  €tt  pon€c  ou  non  k 
la  connaissance  de  la  compagnie. 

(3)  U  compagnie  n'est  pas  tenue  de  voir  k  I'imputation  des  \^f%';Zs 
sommcs  d'argent  k  I'origine  du  r^c^piss^  d^livr^  aux  termes  du  vcrs^cs 
paragraphe  (2). 

PARTIE  XI 
APPLICATION  DE  LA  LOI 

177  (1)  Le  licutenant-gouverneur  en  conseil  nomme  un  Nomination 
fonctionnairc  du  minislire  au  poste  de  surintendant  des  msti-  surimendam 
tutions  de  d^pot,  qui  exerce  les  attributions  du  sunntendant 

aux  termes  de  la  pr^sente  loi. 

(2)   Le  surintendant   peut   nommer  un  fonctionnairc  du  J°XTct'eJr 
ministdre  au  poste  de  directeur  pour  exercer  les  attributions 
du  directeur  aux  termes  de  la  presente  loi. 

178  (1)  Lorsqu'il  est  interjet^  appel  aux  termes  de  la  pr^-  J^^^^f 
sente  loi,  le  ministre  nomme  les  membres  d'un  comite  charge 
d'cntendre  I'appel. 

(2)  U  comiti  d-appel  se  compose  de  deux  personnes  qui  ne  Composuion 
sont  pas  fonctionnaires.  ainsi  que  du  sunntendant. 

(3)  Le  surintendant  remplil  les  fonctions  de  secr^aire  des  s=er«air. 
comit^s  d'appel. 

(4)  Lorsqu-il  constitue  un  comi.^  d'appel,  le  '"^^^^J^  ''"'*"' 
gne  au  posle  de  president  lune  des  personnes  qui  nest  pas 
fonctionnairc . 
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(5)  No  individual  shall  be  disqualified  from  acting  as  a 
member  of  an  appeal  panel  solely  on  the  grounds  that  he  or 
she  is  a  depositor  in  the  corporation  which  is  the  subject  of 
the  proceedings  before  the  panel. 

(6)  The  members  of  an  appeal  panel,  other  than  the  Super- 
intendent, shall  be  paid  such  remuneration  and  expenses  as 
the  Lieutenant  Governor  in  Council  from  time  to  time  may 
determine. 


Protection 
from 
personal 
liability 


No  grants  or 
gratuities  to 
Ministry 
officials 


Interest  as 
shareholder 


Capacity 

outside 

Ontario 


(7)  No  action  or  other  proceeding  for  damages  shall  be 
instituted  against  any  member  of  an  appeal  panel  for  any  act 
done  in  good  faith  in  the  execution  or  intended  execution  of 
the  person's  duty  or  for  any  alleged  neglect  or  default  in  the 
execution  in  good  faith  of  the  person's  duty. 

179. — (1)  No  officer  or  employee  of  the  Ministry  perform- 
ing duties  or  exercising  powers  under  this  Act  shall  accept  or 
receive,  directly  or  indirectly,  any  grant  or  gratuity  from  a 
corporation  or  any  affiliate  of  a  corporation  or  from  any  direc- 
tor, officer,  employee  or  agent  of  a  corporation  or  affiliate  of 
a  corporation  and  no  corporation,  director,  officer,  employee 
or  agent  of  a  corporation  or  any  affiliate  of  a  corporation  shall 
make  or  give,  directly  or  indirectly,  any  such  grant  or  gratuity. 

(2)  No  officer  or  employee  of  the  Ministry  performing 
duties  or  exercising  (X)wers  under  this  Act  shall  hold  any 
shares  of  any  corporation. 

180.  The  Superintendent  and  Director  may,  for  the  pur- 
p>oses  of  the  administration  and  enforcement  of  this  Act  and 
the  regulations,  act  outside  Ontario  as  if  they  were  acting 
inside  Ontario. 


Records 


Admission  as 
evidence 


181. — (1)  Records  required  by  this  Act  to  be  prepared  and 
maintained  by  the  Superintendent  or  Director  may  be  in 
bound  or  loose-leaf  form  or  in  photographic  film  form,  or  may 
be  entered  or  recorded  by  any  system  of  mechanical  or  elec- 
tronic data  processing  or  by  any  other  information  storage 
device  that  is  capable  of  reproducing  any  required  information 
in  an  accurate  and  intelligible  form  within  a  reasonable  time. 

(2)  When  records  maintained  by  the  Superintendent  or 
Director  are  prepared  and  maintained  other  than  in  written 
form. 


(a)  the  Superintendent  or  Director,  as  the  case  may  be, 
shall  furnish  any  copy  required  to  be  furnished  in 
intelligible  written  form;  and 
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(5)  Une  pcrsonne  n'est  pas  inhabiie  k  devenir  membre  d'un  '<**™ 
comit6  d'appel  pour  le  seul  motif  qu  elle  est  deposante  aupres 

de  la  compagnie  qui  fait  Tobjet  de  Tinstance  portee  devant  ce 
comity. 

(6)  Lcs  mcmbres  d'un  comite  d'appel,  k  I'exception  du  Remuneration 
surintendant,  re^oivent  la  remuneration  et  les  indemnites  que 

peut  fixer  le  lieutenant-gouverneur  en  conseil. 

(7)  Sont  irrccevablcs  lcs  actions  ou  autres  instances  en  dom-  immunity 
mages-int^rets  intent^es  contre  un  membre  dun  comite  d'ap- 
pel pour  un  acle  accompli  de  bonne  foi  dans  Texercice  ou 
I'cxercicc  pr^vu  de  ses  fonctions  ou  pour  une  negligence  ou  un 
defaut  impute  dans  I'cxcrcice  de  bonne  foi  de  ses  fonctions. 

179  (1)  Aucun  employe  du  ministere  qui  exerce  des  attri-  SoS*""" 
buttons  aux  tcrmcs  dc  la  presente  loi  ne  doit  accepter  ni  rece-  prohib^s 
voir  directement  ou  indirectement,  dune  compagnie,  dun 
membre  du  mcme  groupe,  de  I'administrateur,  du  dirigeant, 

de  I'employe  ou  du  mandataire  d'une  compagnie  ou  du  mem- 
bre du  meme  groupe,  quelque  don  ou  gratification.  De  meme, 
aucune  compagnie  ni  aucun  administrateur,  dirigeant, 
employe,  ou  mandataire  de  la  compagnie  ou  du  membre  du 
meme  groupe  ne  doit  pas  donner.  directement  ou  indirecte- 
ment, un  don  ou  une  gratification  pareils. 

(2)  Ne  doit  pas  ctrc  actionnaire  d'une  compagnie  I'employe  IJJ^'^V'^;. 
du  ministere  qui  exerce  des  attributions  aux  termes  de  la  pre-  tionnaire 
sente  loi. 

180  Pour  I'applicalion  et  I'execution  de  la  presente  loi  et  ^"^^^^^ 
des  reglements,  le  surintendant  et  le  directeur  peuvent  exercer    - 
leur  competence  en  dehors  de  I'Ontario  comme  s'lls  agissaient 
k  rinterieur  de  cette  province. 


rOntario 


Dossiers 


181  (1)  Les  dossiers  dont  la  presente  loi  requiert  la  tenue 
par  le  surintendant  ou  le  directeur  peuvent  etre  conserves,  soit 
sous  forme  de  livres  relies  ou  k  feuiUes  mobiles,  soit  sous 
forme  de  pellicules  photographiques,  ou  peuvent  etre  enregis- 
tres  k  laide  d'un  procede  mecanique  ou  eiectronique  de  trai- 
tement  des  donnees  ou  d'un  autre  systeme  de  mise  en 
memoire  de  I'.nformation,  capable  de  reproduire  dans  un 
deiai  normal  sous  une  forme  comprehensible  et  precise  les 
renseignements  exiges. 

(2)  Si  les  dossiers  tenus  par  le  surintendant  ou  le  directeur  f^^^^^jj^'"^ 
ne  sont  pas  conserves  par  ecrit : 

a)     le  surintendant  ou  le  directeur,  selon  le  cas,  foumit 
^     ^us  une  forme  ecrite  comprehensible  les  copies  exi- 
gecs; 
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a  report  reproduced  from  those  records,  if  it  is  certi- 
fied by  the  Superintendent  or  Director,  is,  without 
proof  of  the  office  or  signature  thereof,  admissible 
in  evidence  to  the  same  extent  as  the  original  writ- 
ten records  would  have  been. 


I 


Idem 


Power  to 

require 

evidence 


Employment 

of 

steix>gnipher 


Examina- 
tions, 
audits  and 
inspections, 
general 

Material  to 
be  furnished 


Production 
of  books 


Expense  of 

further 

inspection 


(3)  Neither  the  Superintendent  nor  the  Director  shall  be 
required  to  produce  any  document  where  a  copy  of  the  docu- 
ment is  furnished  in  compliance  with  clause  (2)  (a). 

182, — (1)  In  pursuance  of  his  or  her  duties  under  this  Act, 
the  Superintendent  or  Director  may  require  to  be  made  or 
may  take  and  receive  affidavits  or  depositions  and  may  exam- 
ine witnesses  upon  oath. 

(2)  The  evidence  and  proceedings  in  any  matter  before  the 
Superintendent  or  Director  may  be  reported  by  a  stenogra- 
pher who  has  taken  an  oath  before  the  Superintendent  or 
Director  faithfully  to  report  the  same. 

183. — (1)  It  is  a  condition  of  the  registration  of  a  corpora- 
tion that  it  facilitate  examinations,  audits  and  inspections 
under  this  Act. 

(2)  For  the  purpose  of  an  examination,  audit  or  inspection 
under  this  Act,  the  registered  corporation  and  its  subsidiaries 
shall  prepare  and  submit  to  the  person  conducting  the  exami- 
nation, audit  or  inspection  such  statements  or  returns  with 
respect  to  its  business,  finances  or  other  affairs,  in  addition  to 
the  statements  or  returns  mentioned  in  this  Act,  as  the  Super- 
intendent or  Director  may  require,  and  the  officers,  agents 
and  servants  of  the  cor]X)ration  and  its  subsidiaries  shall  cause 
their  books  to  be  open  for  inspection  and  shall  otherwise  facil- 
itate such  examination  so  far  as  it  is  in  their  power. 

(3)  In  order  to  facilitate  an  examination,  audit  or  inspection 
of  the  books  and  records  of  a  registered  corporation,  the  cor- 
poration and  its  subsidiaries  may  be  required  by  the  Superin- 
tendent or  the  Director  to  produce  the  books  and  records  at 
the  principal  place  of  business  of  the  corporation  in  Ontario, 
or  at  such  other  convenient  place  as  the  Superintendent  or 
Director  may  direct. 

(4)  On  the  direction  of  the  Superintendent  or  Director, 
where  an  examination,  audit  or  inspection  of  a  corporation  or 
a  subsidiary  of  a  corporation  is  made  at  an  office  situate  out- 
side Ontario,  the  corporation  shall  pay  the  costs  and  expenses 
in  connection  with  such  examination,  audit  or  inspection. 
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b)  Ic  rapport  dress^  d'aprds  ces  dossiers  et  certifie  par 
Ic  surintendant  ou  le  directeur  est  admissible  en 
preuve  dans  la  meme  mesure  que  les  dossiers  ecrits 
originaux  I'auraient  6t€,  sans  qu'il  soit  necessaire 
d'6tablir  la  qualite  du  signataire  ou  I'authenticite  de 
sa  signature. 

(3)  Lc  surintendant  et  le  directeur  ne  sont  pas  tenus  de  pro-  •<'«"' 
duire  le  document  dont  une  copie  est  foumie  conform^ment  k 
Talin^a  (2)  a). 

182  (1)  Dans  I'excrcice  de  leurs  fonctions  aux  termes  de  la  Ppuvoir 
pr^sente  loi,  le  surintendant  ou  le  directeur  peuvent  exiger  et  JrcuS' ""' 
rcccvoir  dcs  affidavits,  entendre  et  recevoir  des  depositions  et 
interroger  des  t^moins  sous  serment. 

(2)  Les  t^moignages  et  comptes  rendus  relatifs  aux  affaires  semccs  dc 
instruites  devant  le  surintendant  ou  le  directeur  peuvent  etre  *'^"°8raphcs 
transcrits  par  le  st^nographe  qui  a  fait  serment  devant  ceux-ci 
de  les  transcrire  fid^lement. 


183  (1)  Comme  condition  de  son  inscription,  la  compagnie  Examens. 
facilite  Texamen.  la  verification  et  I'inspection  exig^s  aux  ter-  "  "  '*^"°"* 
mes  de  la  pr^sente  loi. 


et  inspections 


I 


(2)  Aux  fins  dc  Pexamen.  de  la  verification  ou  de  I'inspec-  Dooiments* 
lion  exiges  aux  termes  de  la  prescnte  loi,  la  compagnie  inscrite  ^ 
et  ses  niiales  dressent  et  pr^sentent  k  la  personne  charg^e  de 
ces  operations  des  releves  et  rapports  relatifs  aux  activites 
commerciales,  aux  finances  ou  autres  affaires  de  celle-ci,  en 
plus  de  ceux  mentionnes  ii  la  presente  loi,  selon  ce  qu'exigent 
le  surintendant  ou  le  directeur.  Les  dirigeants,  mandataires  et 
preposes  de  la  compagnie  et  de  ses  filiales  permettent  i'inspec- 
tion des  livres  comptables  et  facilitent  I'examen  dans  la 
mesure  de  leurs  moyens. 


Production 
des  livres 
comptables 


(3)  Dans  le  but  de  faciliter  Pexamen,  la  verification  ou  I'ins- 
pection des  livres  comptables  et  des  dossiers  de  la  compagnie 
inscrite  et  de  ses  filiales,  le  surintendant  ou  le  directeur  peu- 
vent exiger  la  production  de  ces  documents  k  letablissement 
principal  de  la  compagnie  en  Ontario  ou  k  un  autre  endroit 
convenable  fixe  par  ceux-ci. 

(4)  L'examen.  la  verification  ou  I'inspection  tenus  k  un  ^^;^f^[;j^ 
bureau  situe  hors  de  I'Ontario  s'effectuent  aux  frais  de  la  com-  pidmentaire 
pagnie  ou  de  sa  filiale  si  le  surintendant  ou  le  directeur  I'or- 
donnent. 
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Annual 
inspection  of 
registered 
corporations 


184. — (1)  Once  each  year  or  during  such  other  period  as 
the  Superintendent  may  consider  appropriate  for  a  particular 
corporation,  the  Superintendent  shall  examine  or  cause  a  per- 
son acting  under  his  or  her  direction  to  examine  the  state- 
ments of  the  condition  and  affairs  of  each  registered  corpora- 
tion and  the  Superintendent  or  person  shall  make  such 
inquiries  as  are  necessary  to  ascertain  the  corporation's  condi- 
tion and  ability  to  meet  its  obligations  as  and  when  they 
become  due,  whether  the  corporation  is  following  sound  busi- 
ness and  financial  practices,  the  procedures  and  standards  of 
its  management  and  whether  or  not  the  corporation  has  com- 
plied with  this  Act  and  the  regulations  and  any  requirement, 
order,  term,  condition  or  restriction  of  registration  or  inquiry 
made  thereunder. 


Idem 


Reliance  on 
inspection 
by  another 
government 


(2)  In  conducting  the  examination  required  by  subsection 
(1),  the  Superintendent  or  other  person  shall  attend  at  the 
principal  place  of  business  of  the  corporation  and,  if  he  or  she 
considers  it  necessary,  the  Superintendent  or  person  acting 
may  visit  any  branch  or  office  of  the  corporation. 

(3)  If  the  Superintendent  is  satisfied  that  an  examination  of 
a  registered  extra-provincial  corporation  conducted  by  the 
Government  of  Canada  or  of  any  province  or  territory  of  Can- 
ada complies  with  the  standards  required  by  the  Superinten- 
dent for  the  examination  of  a  corporation  under  subsection 
(1),  the  Superintendent  may  accept  such  examination,  in 
whole  or  in  part,  as  if  it  were  an  examination  by  the  Superin- 
tendent under  subsection  (1). 


Examination 

by 

Director 


185.  The  Director,  or  any  person  designated  by  the  Direc- 
tor, may  at  any  time  within  business  hours  examine  any  books 
of  or  in  the  possession  of  a  registered  corporation  or  any  of  its 
subsidiaries  relating  to  its  business,  wherever  situate,  and 
vouchers,  securities  and  documents  of  a  registered  corpora- 
tion. 


Special 
examination 


186. — (1)  The  Minister,  on  the  Minister's  own  motion  or 
upon  an  application  by  any  interested  party  being  made  in 
writing,  may  appoint  any  p>erson  to  make  a  special  examina- 
tion and  audit  of  a  registered  corporation's  books,  accounts 
and  securities,  and  to  inquire  generally  into  the  conduct  of  its 
business. 


Evidence 

upon 

which  inquiry 

to  be 

ordered 


(2)  An  application  under  subsection  (1)  shall  be  supported 
by  such  evidence  as  the  Minister  may  require  for  the  purpose 
of  showing  that  there  is  good  reason  for  requiring  the  investi- 
gation to  be  made  and  that  it  is  not  prompted  by  malicious 
motives. 
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184  (1)  Unc  fois  Pan  ou  a  I'autre  intervalle  que  le  sunn-  inspection 
tendant  juge  approprie  relativement  k  une  compagnie  donnee,  alprts'des 
le  surintendant  effectue  Texamen  des  etats  relatifs  a  la  situa-  compagnies 
tion  et  aux  affaires  de  chacune  des  compagnies  inscrites,  ou  le  '"'*^"*" 
fail  effcctuer  par  son  d6\€gu6.  L'un  d'eux  mdne  aiors  I'en- 
qudtc  n^cessaire  afin  de  verifier  la  situation  de  la  compagnie 
ct  sa  capacity  de  faire  honneur  h  ses  obligations  au  fur  et  a 
mesure  de  leur  ech^ance.  II  examine  aussi  les  normes  et  pro- 
c€6€s  suivis  par  la  direction  el  s'assure  que  la  compagnie  a 
suivi  dc  saines  pratiques  commerciales  et  financidres  et  a 
observe  la  pr^scnle  loi  et  les  rdglements  ainsi  que  les  exigen- 
ces, ordonnances.  conditions  et  restrictions  imposees,  en  vertu 
de  ceux-ci.  ^  rinschplion  ou  a  la  suite  dune  enquete. 

(2)  Lxjrs  dc  Texamen  vis^  au  paragraphe  (1).  le  surintendant  '«*«"' 
ou  son  d^l^gu^  se  rend  ^  I'etablissement  principal  de  la  com- 
pagnie. II  peut  ^galement.  s'il  le  juge  ^  propos,  se  presenter  k 
toute  succursale  ou  bureau  de  la  compagnie. 

(3)  Si  le  surintendant  est  convaincu  que  I'examen  effectue  inspectjo" 
par  Ic  gouvernemeni  du  Canada,  d'une  province  ou  d'un  terri-  un^aJtrc  gou- 
toire  du  Canada  auprds  d'une  compagnie  extraprovinciale  ins-  vcmement 
critc  est  conforme  aux  normes  qu'il  observerait  relativement  k 
I'examen  cffectu^  aux  termes  du  paragraphe  (1),  il  peut  I'a- 

dopter.  en  totality  ou  en  partie.  comme  s'il  I'avait  effectu^  lui- 
meme  aux  termes  du  paragraphe  (1). 


Examcn  par 
le  directeur 


particulier 


185  Le  directeur  ou  son  ddkgud  peut.  durant  les  heures 
de  bureau,  faire  I'examen  des  livres  comptables  de  la  compa- 
gnie inscrite  ou  de  sa  filiale  qui  sont  relics  h  ses  activit^s  com- 
mercials ou  qu'elles  s'exercent.  et  des  livres  comptables  qui 
se  trouvent  en  la  possession  de  celles-ci,  ainsi  que  de  ses  pie- 
ces comptables.  valeurs  mobilieres  et  documents. 

186  (1)  Le  minisire  peut,  de  sa  propre  initiative  ou  sur  e^*^;j;j 
dcmande  ^crite  d'un  int^ress^.  nommer  une  personne  pour 
proceder  ^  la  verification  et  ^  I'examen  particuliers  des  livres 
comptables  de  la  compagnie  inscrite  ainsi  que  de  ses  comptes 
et  valeurs  mobilidres  et  pour  faire  enquete  dune  maniere 
g^nerale  sur  la  conduite  de  ses  affaires. 

(2)  La  demande  presentee  en  vertu  du  paragraphe  (1)  se 
fonde  sur  les  ^I6ments  de  preuve  que  peut  exiger  le  mmistre 
afm  d'^tablir  la  n^cessit^  de  tenir  I'enquete  et  de  s'assurer  que 
la  demande  ne  s'inspire  pas  de  motifs  malveillants. 


Elements  de 
preuve  k 
lappui  de 
I'enquete 
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Security  for 
costs 


Powers  of 
examiner 


R.S.O.  1980, 
c.  411 


(3)  The  Minister  may  require  an  applicant  under  subsection 
(1)  to  give  security  for  the  payment  of  the  costs  of  the  inquiry 
to  be  given  before  appointing  the  special  examiner. 

(4)  A  special  examiner  may  summon  witnesses  and  take 
evidence  under  oath,  and  generally,  for  the  purposes  of  such 
examination,  audit  and  inquiry,  has  the  powers  of  a  commis- 
sion under  Part  II  of  the  Public  Inquiries  Act,  which  Part 
applies  as  if  the  examination,  audit  or  inquiry  were  an  inquiry 
under  that  Act. 


Report  to 
Minister 


(5)  Upon  the  conclusion  of  the  examination,  audit  and 
inquiry,  the  special  examiner  shall  make  a  report  in  writing  to 
the  Minister. 


Payment  of 
costs 


(6)  The  Minister  may,  on  the  conclusion  of  an  examination 
under  this  section,  order  the  registered  corporation  or  the 
party  requesting  the  examination  under  subsection  (1)  to  pay 
costs  of  such  examination. 


Inquiries 
by 

Superin- 
tendent 


Notice  to 
directors 


Extension 
of  time 


187. — (1)  The  Superintendent  or  Director  may  address 
any  inquiries  to  a  registered  corporation  or  to  the  president, 
secretary  or  any  other  officer  thereof  and,  in  the  case  of  an 
extra-provincial  corporation,  also  to  its  agent  under  section 
32,  for  the  purpose  of  ascertaining  the  corporation's  condition 
and  ability  to  meet  its  obligations  or  as  to  the  conduct  of  its 
business  or  as  to  complaints  made  by  depositors,  borrowers  or 
by  persons  for  whom  the  registered  corporation  acts  in  a  fidu- 
ciary capacity  and  it  is  the  duty  of  a  registered  corporation  or 
officer  so  addressed  to  reply  promptly  in  writing  to  any  such 
inquiry. 

(2)  The  Superintendent  or  Director  may  require  a  reg- 
istered corporation  to  forward  a  copy  of  any  letter  addressed 
to  the  registered  corporation  by  the  Superintendent  or  Direc- 
tor and  any  answer  thereto  to  each  director  of  the  corporation 
and,  upon  such  requirement  being  made,  the  secretary  of  the 
corporation  shall  include  a  copy  of  such  letter  and  the  answer 
thereto  in  the  minutes  of  the  meeting  of  the  directors  next  fol- 
lowing the  requirement  being  made  by  the  Superintendent  or 
Director. 

188.  Where  under  this  Act  a  registered  corporation  is 
required  to  provide  or  file  with  the  Superintendent  any  return 
or  document  or  other  information,  the  Superintendent,  in  his 
or  her  absolute  discretion  and  upon  payment  by  the  corpora- 
tion of  the  prescribed  fee,  may,  before  or  after  the  last  day 
for  making  the  submission,  extend  the  time  therefor  for 
such  period  not  exceeding  sixty  days  as  he  or  she  considers 
appropriate. 
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(3)  Avant  dc  designer  un  enqueteur,  le  ministre  peut  exiger  Caunonne- 
quc  I'auteur  d'une  demande  presentee  en  vertu  du  paragraphe  TrZ'  p°"'  '" 
(1)  fournissc  un  cautionnement  pour  les  frais  de  Tenquete. 

(4)  L'cnqueteur  peut  assigner  des  t^moins  a  comparaitre, 
recueillir  des  t^moignages  sous  serment,  et,  de  fagon  generale, 
pour  les  fins  de  I  examen,  de  la  verification  et  de  I'enquete, 
cxcrcc  les  pouvoirs  dune  commission  aux  termes  de  la  partie 
II  dc  la  Loi  sur  les  enquetes  pubiiques.  Cette  partie  s'applique 
comme  s'il  s'agissait  d*une  enquete  tenue  en  vertu  de  cette  loi. 


Attributions 

de 

I'enqueteur 


L.R.O.  1980. 
chap.  411 


(5)  Au  terme  de  I'cxamen,  de  la  verification  et  de  Ten-  Rapport  au 
qucie.  I'enqueteur  prescnie  au  ministre  son  rapport  ecrit.  '"'"'^"^ 

(6)  Le  ministre  peut,  une  fois  termini  I'examen  men^  en  Acquittemem 
vertu  du  present  article,  enjoindre  k  la  compagnie  inscrite  ou  '^"  ^"'' 

k  la  personne  qui  en  a  fait  la  demande  aux  termes  du  paragra- 
phe (I)  den  acquitter  les  frais. 

187  (1)  Le  surintendant  ou  le  directeur  peuvent  adresser  Demande  de 
une  demande  de  renscigncments  k  la  compagnie  inscrite  ou  a  mcms^al  le 
son  president,  son  secretaire  ou  un  autre  de  ses  dirigeants  et,  sunmcndam 
dans  le  cas  de  la  compagnie  extraprovinciale.  dgalement  k  son 
mandataire  vise  k  I'article  32.  Cette  demande  peut  se  faire 
afin  de  verifier  la  situation  de  la  compagnie.  sa  capacite  de 
faire  honneur  a  ses  obligations  ou  la  conduite  de  ses  affaires, 
ou  peut  porter  sur  les  plaintes  formuiees  par  les  deposants,  les 
emprunteurs  et  les  personnes  qu'elle  repr^sente  en  qualite  de 
fiduciaire.  II  incombe  k  la  compagnie  inscrite  ou  au  dirigeant 
vise  dc  repondre  promptement  par  ecrit  k  la  demande. 

(2)  Le  surintendant  ou  le  directeur  peuvent  exiger  que  la  Avis  aux 

.      .  .        ,  •      ,      ,  J  J      •    •  .  administra- 

compagnie  mscnte  fasse  parvenir  k  chacun  de  ses  administra-  ,eurs 
teurs  une  copie  de  chacune  des  lettres  qu'ils  lui  ont  adressdes 
ainsi  que  dc  la  reponse  donnee.  le  cas  echeant.  Dans  ce  cas,  le 
secretaire  de  la  compagnie  annexe  ces  documents  au  proces- 
verbal  de  la  reunion  du  conseil  dadministration  qui  suit 
immediatement  la  reception  de  la  demande  du  surintendant 
ou  du  directeur. 


188  Le  surintendant  peut.  h  son  entidre  discretion  et 
moyennant  le  paiement  par  la  compagnie  inscrite  des  droits 
presents,  avant  ou  apres  la  date  limite.  proroger  pour  une 
periode  qu'il  juge  appropriee  et  qui  ne  depasse  pas  soixante 
jours  le  deiai  fixe  pour  le  depot  par  la  compagnie  inscrite  des 
rapports,  documents  ou  autres  renseignements  exiges  aux  ter- 
mes de  la  presente  loi. 


Prorogation 
du  d^lai 
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189. — (1)  A  notice  published  in  The  Ontario  Gazette  over 
the  name  of  the  Superintendent  is,  without  further  proof, 
prima  facie  proof  of  the  facts  set  forth  in  the  notice. 

(2)  A  certificate  of  the  Superintendent  that  on  a  stated  day 
a  body  corporate  mentioned  therein  was  or  was  not  registered 
or  was  registered  subject  to  terms,  conditions  or  restrictions, 
or  that  the  registration  of  a  corporation  was  revoked  on  a 
stated  day,  is  prima  facie  proof  of  the  facts  stated  in  the 
certificate. 


Certified 
copies 


Agreements 
with  other 
Governments 


Capacity  of 
Superin- 
tendent 


(3)  Copies  of,  or  extracts  from,  any  book,  record,  instru- 
ment or  document  in  the  office  of  the  Superintendent  or  of  or 
from  any  instrument  or  document  issued  under  this  Act,  if 
certified  by  the  Superintendent  to  be  true  copies  or  extracts, 
shall  be  held  as  authentic  and  are  prima  facie  proof  of  and 
have  the  same  legal  effect  as  the  original. 

190.  The  Minister,  with  the  approval  of  the  Lieutenant 
Governor  in  Council,  may  enter  into  agreements  with  the 
Government  of  Canada  or  of  any  province  or  territory  in  Can- 
ada, or  the  appropriate  authority  thereof,  related  to  the 
administration  and  enforcement  of  this  Act  or  of  comparable 
legislation  of  any  such  other  jurisdiction  and,  without  restrict- 
ing the  generality  of  the  foregoing,  any  such  agreement  may 
provide  for  the  provision  and  exchange  of  information. 

191. — (1)  The  Superintendent  may  do  all  things  necessary 
or  incidental  to  the  administration  and  enforcement  of  this 
Act  and  the  regulations  and,  in  particular,  but  without  limiting 
the  generality  of  the  foregoing,  may, 

(a)  receive  written  undertakings  from  corporations  and 
enter  into  written  agreements  with  corporations: 
and 


Annual 
report 


(b)  enter  into  written  agreements  with  third  parties 
related  to  the  administration  of  this  Act  and  the 
regulations  and  give  indemnities  to  third  parties 
related  to  such  activities  as  are  authorized  under 
such  agreements. 

(2)  The  Superintendent  shall,  not  later  than  the  31st  day  of 
August  in  each  year,  submit  to  the  Minister  a  report  on  the 
activities  of  the  Superintendent's  office  for  the  twelve-month 
period  ending  on  the  preceding  31st  day  of  March  and  the 
Minister  shall  then  lay  the  report  before  the  Assembly  if  it  is 
in  session  or,  if  not,  at  its  next  session. 


1987 


COMPAGNIES  DE  PRtT  ET  DE  RDUCIE 


263 


189  (1)  L'avis  public  dans  la  Gazette  de  I' Ontario  et  sur  l  avis  fait  foi 
lequel  figure  le  nom  du  suriniendant  fait  foi  prima  facie  de  son 
contenu  sans  qu'une  autre  preuve  soit  n^cessaire. 

(2)  Fait  foi  prima  facie  de  son  contenu,  le  certificat  du  ccrtificat 
surintcndanl  pr6cisant  qu'^  une  date  donn^e.  la  personne  "^'"^"P""" 
morale  qui  y  est  menlionnee  diait  inscrite  ou  non,  que  son  ins- 
cription etait  subordonn^e  a  certaines  conditions  et  restric- 
tions ou  a  ^t^  r6voqu6e. 

(3)  Lcs  copies  ou  extraits  certifies  conformes  par  le  sunn-  Copies 
tendant  et  tirds  de  livres  comptables,  de  dossiers,  d'actes  ou  "njomcs 
de  documents  conserves  a  son  bureau  de  meme  que  d'actes  ou 

de  documents  d^livr^s  aux  termes  de  la  presente  loi  sont  tenus 
pour  authentiques,  font  preuve  prima  facie  de  I'original  et 
produiscnt  lcs  memes  effets  jundiques. 


Accords  con- 
clus  avec 
d'autres  gou- 
vernements 


190  Le  ministre  peut.  avec  I'approbation  du  lieutenant- 
gouvemeur  en  conseil,  conclure  des  accords  avec  le  gouveme- 
ment  du  Canada,  d'une  province  ou  d*un  territoire  du  Canada 
ou  avec  I'organisme  qui  les  reprdsente,  concernant  Tapplica- 
tion  et  Tex^cution  de  la  presente  loi  ou  de  la  loi  correspon- 
dante  de  Tautre  competence  vis^e.  Ces  accords  peuvent  pr6- 
voir  notammcnt  que  des  renseignements  seront  fournis  et 
6chang6s. 

191  (1)  Le  surintendant  peut  prendre  toute  mesure  essen-  Pouvoirs  du 

.    ,,  ,     .        :•.•••  •.   t-      e       ■        J      sunntcndant 

tielle  ou  accesst>ire  relative  i  I  application  et  ^  1  execution  de 
la  presente  loi  el  des  reglcmcnts.  et  nolamment : 

a)  accepter  des  engagements  Merits  souscrits  de  la  part 
de  compagnies  et  conclure  avec  elles  des  conven- 
tions Rentes; 

b)  conclure  avec  des  tiers  des  conventions  ^crites 
relives  ^  I'application  de  la  presente  loi  et  des  rdgle- 
ments,  et  leur  accorder  des  garanties  d'indemnite 
relatives  aux  activit^s  permises  aux  termes  de  ces 
conventions. 

(2)  U  surintendant  pre^sente  au  ministre.  au  plus  tard  le  R^PF«rt 
31  aoOt  de  chaque  ann^e.  un  rapport  concernant  les  activit^s 
du  bureau  du  surintendant  pour  la  p^riode  de  douze  mois  se 
terminant  le  31  mars  precedent.  Le  ministre  presente  alors  le 
rapport  k  TAssemblde  si  celle-ci  siege,  sinon,  au  cours  de  la 
session  suivante. 
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ENFORCEMENT  AND  CIVIL  REMEDIES 


Director's 
orders 


192. — (1)  Where,  in  the  opinion  of  the  Director,  a  reg- 
istered corporation  or  other  person  is  committing  any  act  or 
pursuing  any  course  of  conduct  that, 

(a)  does  not  comply  with  this  Act  or  the  regulations; 

(b)  might  reasonably  be  expected,  if  continued,  to 
result  in  a  state  of  affairs  that  would  not  be  in  com- 
pliance with  this  Act  or  the  regulations; 

(c)  does  not  comply  with  a  voluntary  compliance  pro- 
gram under  section  198; 

(d)  does  not  comply  with  any  undertaking  given  under 
this  Act; 


(e)  constitutes  a  practice  which  might  prejudice  or 
adversely  affect  the  interests  of  depositors  or,  if  the 
corporation  is  a  trust  corporation,  of  persons  for 
whom  the  corporation  acts  in  a  fiduciary  capacity. 


Hearing 


Temporary 
order 


the  Director  may  give  notice  to  the  registered  corporation  or 
other  person  of  an  intention  to  order  the  corporation  or  other 
person, 

(f)  to  cease  doing  any  act  or  to  cease  pursuing  any 
course  of  conduct  identified  by  the  Director;  or 

(g)  to  perform  such  acts  as  in  the  opinion  of  the  Direc- 
tor are  necessary  to  remedy  the  situation. 

(2)  The  corporation  or  other  person,  by  written  notice 
served  on  the  Director  within  fifteen  days  after  the  service  of 
the  notice  on  the  corporation  or  other  person  under  subsec-    ^ 
tion  (1),  may  require  a  hearing  before  the  Director. 

(3)  Notwithstanding  subsection  (2),  where  in  the  opinion  of 
the  Director  the  interests  of  the  depositors  or  the  public  may 
be  prejudiced  or  adversely  affected  by  any  delay  in  the 
issuance  of  a  permanent  order,  the  Director  may  make  a  tem- 
porary order  as  described  in  clause  (1)  (f)  or  (g)  which  shall 
take  effect  immediately  on  its  making  and  which  shall  become 
permanent  on  the  fifteenth  day  after  its  making  unless  within 
that  time  a  hearing  before  the  Director  is  requested. 
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PARTIE  XII 

EXECUTION  ET  RECOURS  DE  NATURE  CIVILE 

192  (1)  Lorsquc,  de  Tavis  du  directeur,  une  compagnie  Decision 
inscrite  ou  une  autre  personne  commet  un  acte  ou  suit  une 
ligne  de  conduite  : 

a)  qui  ne  sont  pas  conformes  h  la  pr^sente  loi  ou  aux 
rdglements; 

b)  donl  la  poursuite  risque  vraisemblablement  de  cr^er 
une  situation  qui  ne  soit  pas  conforme  k  la  presente 
loi  ou  aux  rdglements; 

c)  qui  ne  sont  pas  conformes  h  un  programme  d'adh^- 
sion  volontaire  vis^  k  Particle  198; 

d)  qui  ne  sont  pas  conformes  k  un  engagement  pris  aux 
termes  de  la  presente  loi; 

c)  qui  risquent  de  l^ser  les  droits  des  d^posants  ou, 
dans  le  cas  dune  compagnie  de  fiducie,  des  person- 
nes  quelle  represenle  ^  litre  de  fiduciaire, 

celui-ci  pcul  cnvoyer  k  la  compagnie  inscrite  ou  k  Tautre  per- 
sonne un  avis  de  son  intention  de  prendre  une  ordonnance  lui 
enjoignant : 

0  de  metire  fm  aux  actes  ou  k  la  ligne  de  conduite  que 
Ic  directeur  precise; 

g)  de  prendre  les  mesures  qui,  de  I'avis  du  directeur, 
s'imposent  afm  de  rem^dier  k  la  situation. 

(2)  U  compagnie  ou  Tautre  personne  peut,  au  moyen  d'un  Audience 
avis  6crit  signifie  au  directeur  dans  les  quinze  jours  de  la  signi- 
fication de  ravis  vis^  au  paragraphe  (1),  exiger  la  tenue  d  une 
audience  devant  le  directeur. 

,  »      A^   I'oim'c  Hii    Ordonnance 

(3)  Malgrt  le  paragraphe  (2).  dans  le  cas  ou,  de  1  avis  au  ,„ 
directeur  wu,  reurd'ap'por,.  .  la  prise  de  rorlonnance  per^ 
manente  risque  de  porter  atteinte  aux  droits  ^^l^^P^^^^'^l 

du  public,  le  directeur  peut  prendre  "ne  ordonnance  prov, 
scire  en  vertu  des  alinias  (1)  f)  ou  g).  ^'ordonnance  p«;nd 
effet  dis  qu-elle  est  prise  et  d^vient  pennanente  le  qumz^eme 
jour  suivant,  sauf  si  une  demande  daudience  devant  le  direc 
teur  est  prisenlie  au  cours  de  ce  dilai. 
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(4)  Where  no  hearing  is  requested  within  the  time  set  out 
in  subsection  (2)  or  (3),  or  where  a  hearing  is  held  and  the 
Director  is  of  the  opinion  that  an  order  described  in  clause 
(1)  (f)  or  (g)  should  be  made,  the  Director  may  make  a  per- 
manent order  under  either  of  those  clauses  which  shall  take 
effect  immediately  on  its  making  or  at  such  later  date  as  may 
be  set  out  in  the  order. 


Hearing 


Extension 
of  order 


(5)  A  request  for  a  hearing  under  subsection  (3)  shall  be  in 
writing  and  served  on  the  Director. 

(6)  Where  a  hearing  is  requested  under  subsection  (3),  the 
Director  may  extend  the  temporary  order  until  the  hearing  is 
concluded  or  any  appeal  from  the  hearing  is  concluded  and 
the  order  is  confirmed,  varied  or  revoked. 


Copy  to 
directors 


(7)  Where  an  order  is  made  under  this  section,  a  copy  of 
the  order  shall  be  sent  to  each  director  of  the  affected  cor- 
poration. 


Modification        (g)  Yh^  Director,  after  giving  the  corporation  or  other  per- 
revocation       son  named  in  the  order  an  opportunity  to  be  heard,  may  mod- 
ify or  revoke  an  order  made  under  this  section. 


Appeals 


Idem 


Superin- 
tendent 
approvals 


Final  decision 


Hearing 


193. — (1)  A  party  to  a  hearing  before  the  Director,  within 
fifteen  days  after  the  receipt  of  the  Director's  decision,  may 
appeal  the  decision  to  an  appeal  panel  by  serving  a  notice  in 
writing  of  the  appeal  on  the  Superintendent  who  shall  advise 
the  Minister  forthwith  of  the  request. 

(2)  An  appeal  shall  be  based  on  such  evidence  as  may  be 
presented  to  the  appeal  panel,  and  the  panel,  upon  hearing  an 
appeal,  may  confirm,  vary  or  revoke  the  order  that  is  the  sub- 
ject of  the  appeal. 

194. — (1)  Where  under  this  Act  there  is  provision  for  an 
approval  or  consent  of  the  Sup)erintendent,  he  or  she  may  give 
or  refuse  the  approval  or  consent  and  the  approval  or  consent 
may  be  subject  to  such  terms  and  conditions  as  the  SuF)erin- 
tendent  may  imjX)se. 

(2)  A  decision  by  the  Superintendent  under  this  Act  shall 
be  in  writing  and  is  not  subject  to  appeal  to  an  appeal  panel. 

(3)  Before  refusing  an  approval  or  consent  or  before  grant- 
ing an  approval  or  consent  subject  to  terms  and  conditions, 
the  Superintendent  shall  give  the  registered  corporation  notice 
of  his  or  her  intention  and  the  registered  corporation  may 
require  a  hearing  before  the  Superintendent. 
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(4)  Le  dircctcur  peul  prendre  une  ordonnance  permanente  foment  de 
en  vertu  des  alineas  (1)  0  ou  g).  s'il  n'est  pas  demande  d'au-  d^dsion^ 
dience  dans  le  delai  imparti  au  paragraphe  (2)  ou  (3),  ou  si 

cette  audience  se  tient  et  que  le  directeur  est  d'avis  qu'il  faut 
prendre  cette  ordonnance.  L'ordonnance  prend  effet  des 
qu*elle  est  prise  ou  a  la  date  ulterieure  qui  y  est  precisee. 

(5)  La  demande  d'audience  faite  en  vertu  du  paragraphe  (3)  Audience 
est  presentee  par  dcrit  et  signifi^e  au  directeur. 

(6)  Lc  directeur  peut,  lorsqu'une  audience  est  demandee  J^^'gJI^J'j" 
aux  termes  du  paragraphe  (3),  prolonger  les  effets  de  rordon-  i  ordonnance 
nance  provisoire  tant  que  Taudition  nest  pas  terminee  ou 

qu'une  decision  pour  confirmer.  modifier  ou  revoquer  l'or- 
donnance n'a  pas  6x6  rendue  en  appel. 

(7)  Une  copie  de  l'ordonnance  prise  aux  termes  du  present  ^'Sra'^ 
article  est  cnvoyde  k  chacun  des  administrateurs  de  la  compa-  teurs 
gnic  visee. 

(8)  Apris  avoir  donn^  k  la  compagnie  ou  k  I'autre  personne  ^J^j^'^'^^^ 
Toccasion  de  sc  faire  entendre,  le  directeur  peut  modifier  ou 
rdvoquer  l'ordonnance  prise  aux  termes  du  present  article. 

193  (1)  Une  partie  a  laudience  tenue  devant  le  directeur  ^ppek 
peut.  dans  les  quinze  jours  de  la  reception  de  la  decision  du 
directeur.  en  inierjeter  appel  devant  un  comit6  d'appel  en 
signifianl  au  surintendant  un  avis  dcrit  d'appel.  Celui-ci  en 
notifie  le  ministre  sans  delai. 

(2)  L'appel  est  fond^  sur  la  preuve  presentee  au  comite  'dem 
d'appel.  Ce  dernier  peul  ensuite  confirmer,  modifier  ou  revo- 
quer l'ordonnance  qui  en  fait  lobjet. 

194  (1)  Dans  les  cas  pr^vus  par  la  pr^sente  loi,  le  surin-  ^^^ff^""- 
tendant  peut  refuser  ou  accorder  son  consentement  ou  son  surimendam 
approbation,  qui  peuvent  alors  etre  assortis  des  conditions 

qu'il  impose. 

(2)  U  decision  rendue  par  le  surimendam  aux  termes  de  la  oec^^m 
prtJsenie  loi  est  presentee  par  ecrit  et  ne  peut  faire  1  objet  d  un 
appel  devant  un  comite  d'appel. 

(3)  Avant  de  refuser  ou  daccorder  sor.  consentement  ou  -^■'- 
son  approbation,  et  avant  de  les  accorder  assoms  de  cond'- 
tions.  te  surintendant  avise  la  compagnie  mscntede  on  „,e„. 

tion.  Elle  peut  exiger  la  tenue  dune  audience  devant  le  sunn 
tendant. 
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Transcript 
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camera 


Voluntary 

compliance 

program 


(4)  The  Superintendent,  having  given  the  registered  cor- 
poration an  opportunity  to  be  heard,  may  confirm,  revoke  or 
vary  any  approval,  consent  or  refusal. 

(5)  The  Superintendent,  having  given  a  registered  corpora- 
tion an  opportunity  to  be  heard,  may  reduce  to  any  amount 
the  amount  that  it  may  receive  by  way  of  deposit  or  borrow  in 
the  case  of  a  trust  corporation  or  that  it  may  borrow,  in  the 
case  of  a  loan  corporation  and  the  amount  may  be  an  amount 
that  is  less  than  ten  times  its  capital  base. 

195.  The  Director  is  entitled  to  attend  and  to  be  repre- 
sented by  counsel  at  any  hearing  before  an  appeal  panel. 

196.  Oral  evidence  taken  before  the  Director,  the  Super- 
intendent or  an  appeal  panel  may  be  recorded  and,  if  record- 
ed, copies  of  a  transcript  thereof  shall  be  furnished  upon 
request  upon  the  same  terms  and  for  the  same  fees  as  in  the 
Supreme  Court. 

197.  A  hearing  before  the  Director,  the  Superintendent  or 
an  appeal  panel,  at  the  discretion  of  the  Director,  the  Super- 
intendent or  the  chairman  of  the  panel,  as  the  case  may  be, 
may  be  heard  in  camera  or  in  public. 

198. — (1)  Where,  in  the  opinion  of  the  Superintendent,  a 
registered  corporation  or  other  person  is  committing  any  act 
or  pursuing  any  course  of  conduct  that, 

(a)  does  not  comply  with  this  Act  or  the  regulations; 

(b)  might  reasonably  be  expected,  if  continued,  to 
result  in  a  state  of  affairs  that  would  not  be  in  com- 
pliance with  this  Act  or  the  regulations; 

(c)  does  not  comply  with  any  undertaking  given  under 
this  Act;  or 

(d)  constitutes  a  practice  that  might  prejudice  or 
adversely  affect  the  interests  of  depositors  or  per- 
sons for  whom  the  registered  corporation,  if  a  trust 
corporation,  acts  in  a  fiduciary  capacity, 

the  registered  corporation  or  other  person  may  enter  into  a 
program  of  voluntary  compliance  related  to  any  act  or  course 
of  conduct  described  in  clause  (a),  (b),  (c)  or  (d). 
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(4)  Aprts  avoir  donn^  k  la  compagnie  inscrite  Toccasion  de  Pouvoirs  du 
se  faire  entendre,  le  surintendant  peut  confirmer,  revoquer  ou  *"""'^"**^'" 
modifier  I'approbaiion,  le  consentement  ou  le  refus. 

(5)  Apr^  avoir  donn6  ^  la  compagnie  inscrite  I'occasion  de  Limitation 
se  faire  entendre,  le  surintendant  peut  rdduire  a  un  montant  '^''"p™"^ 
quelconque,  mcme  a  un  montant  inferieur  a  dix  fois  I'apport 

en  capital  de  la  compagnie.  le  montant  qu'elle  peut  recevoir  k 
litre  de  d^pdts  ou  qu'elle  peut  emprunter.  dans  le  cas  d'une 
compagnie  de  fiducie  inscrite,  ou  le  montant  qu'elle  peut 
emprunter.  dans  le  cas  dune  compagnie  de  pret  inscrite. 


195  Le  directeur  a  le  droit  d'assister  en  personne  et  d'etre  if.f'^f^^"^ 
yrisct 
d'appel. 


repr^sent^  par  un  avocat  lors  de  I'audience  devant  un  comite  ^01/"^' 


196  Les   t6moignages   oraux   regus   par   le   directeur,   le  Transcription 
surintendant  ou  un  comity  d'appel  pcuvent  etre  enregistres. 

Dans  ce  cas,  une  copie  de  leur  transcription  est  remise  sur 
demande,  selon  les  mcmcs  modality  et  moyennant  le  paie- 
ment  dcs  memes  droits  qu'^  la  Cour  supreme. 

197  L'audience  tenue  devant  le  directeur,  le  surintendant  ^y"j^''J^"  * 
ou  un  comite  d'appel  peut  avoir  lieu  h  huis  clos  ou  en  public, 

k  la  discretion  du  directeur,  du  surintendant  ou  du  president 
du  comite  d'appel.  selon  le  cas. 

198  (l)Lorsque,deravisdu  surintendant.  une  compagnie  ^'^^^^^^ 
inscrite  ou  une  autre  personne  commet  un  acte  ou  suit  une  voiontairc 
ligne  de  conduite : 

a)  qui  ne  sont  pas  conformes  k  la  prdsente  loi  ou  aax 
i^iglements; 

b)  dont  la  poursuite  risque  vraisemblablement  de  creer 
une  situation  qui  ne  soit  pas  conforme  k  la  presente 
loi  ou  aux  r^glements; 

c)  qui  ne  sont  pas  conformes  a  un  engagement  pris  aux 
termes  de  la  presente  loi; 

d)  qui  risquent  de  I^ser  les  droits  des  d^posants  ou, 
dans  le  cas  dune  compagnie  de  fiducie,  des  person- 
nes  qu'elle  repr^sente  h  titre  de  fiduciaire, 

la  compagnie  inscrite  ou  I'autre  personne  peut  souscrire  a  un 
programme  d'adhdsion  volontaire  concemant  un  acte  ou  une 
ligne  de  conduite  vis^s  aux  alineas  a),  b).  c)  ou  d). 
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Idem 


(2)  A  voluntary  compliance  program  under  this  section 
shall  be  in  writing  and  shall  bind  the  registered  corp>oration  or 
other  p>erson  from  the  time  it  is  approved  by  the  Superinten- 
dent. 


Powers  of  (3)  Where    a    voluntary    compliance    program    has    been 

affcrtcd^ "°     entered  into,  the  Director  shall  not  be  prevented  from  making 
orders  against  the  registered  corporation  or  other  person, 

(a)  on  matters  not  covered  by  the  program; 

(b)  where  the  program  is  not  complied  with,  on  matters 
covered  in  the  voluntary  compliance  program; 

(c)  if  there  has  been  a  deterioration  in  the  condition  of 
the  registered  corporation;  or 

(d)  on  matters  covered  in  the  program  where  all  the 
facts  related  to  the  matter  covered  by  the  program 
were  not  known  by  the  Superintendent  at  the  time 
the  program  was  entered  into. 


Modification 
of  program 


Cancellation 

of 

registration 


(4)  The  Superintendent  on  the  request  of  a  registered  cor- 
poration may  approve  the  alteration  of  a  voluntary  compli- 
ance program  entered  into  under  this  section. 

199.— (1)  Where, 

(a)  a  registered  corporation  or  other  person  has  not 
complied  with  an  order  of  the  Director  or  of  an 
appeal  panel; 

(b)  a  registered  corporation  or  other  person  has 
breached  an  order  of  the  court  made  under  section 
210; 


(c)  grounds  exist  for  the  possession  and  control  of  a 
registered  corporation  by  the  Superintendent;  or 

(d)  a  registered  corporation's  authority  to  carry  on  busi- 
ness has  been  cancelled  or  suspended  or  terms  or 
conditions  have  been  imposed  on  its  authority  to 
carry  on  business  under  a  law  of  Canada  or  of  any 
province  or  territory  of  Canada, 

the  Director  may  revoke  the  registration  of  the  corporation  or 
impose  terms,  conditions  or  restrictions  on  the  registration  of 
the  corporation. 
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(2)  Lc  programme  d'adhesion  volontaire  vise  au  present  ^^^"^ 
anicle  est  dress^  par  ^crit  et  lie  la  compagnie  inscrite  ou  Tau- 

ire  personne  des  son  approbation  par  le  surintendant. 

(3)  La  souscription  de  la  compagnie  inscrite  ou  de  Tautre  Aucunc  inci- 
personne  au  programme  d'adhesion  volontaire  n'empeche  pas  pouvoire  du 
lc  directeur  de  prendre  ^  I'encontre  de  ces  personnes  une  d'recteur 
ordon nance  : 

a)  dont  Tobjct  nc  figure  pas  au  programme; 

b)  dont  Tobjet  figure  au  programme  lorsque  ce  dernier 
n*a  pas  et^  observe; 

c)  lorsqu'ii  y  a  eu  deterioration  de  la  situation  de  la 
compagnie  inscrite; 

d)  dont  robjct  figure  au  programme  si  tous  les  faits 
relatifs  k  I'objet  du  programme  netaient  pas  connus 
du  surintendant  au  moment  de  la  souscription  de  la 
compagnie  au  programme. 

(4)  A  la  demandc  de  la  compagnie  inscrite,  le  surintendant  Modification 
peut  donncr  son  approbation  ^  la  modification  apport6e  au  programme 
programme  dadh^sion  volontaire  auquel  a  souscrit  la  compa- 
gnie aux  termcs  du  present  article. 

199  (1)  Lc  directeur  peut  radier  Tinscription  de  la  compa-  f^;^^^ 
gnjc  ou  assortir  son  inscription  de  conditions  et  de  restrictions. 


SI 


a)  la  compagnie  ou  unc  autre  personne  ne  s'est  pas 
conformec  k  lordonnance  du  directeur  ou  du 
comite  d'appcl; 

b)  la  compagnie  ou  une  autre  personne  ne  s'est  pas 
conformee  a  lordonnance  du  tribunal  rendue  en 
vcrtu  de  Particle  210; 

c)  des  motifs  justifient  une  prise  de  possession  et  de 
controle  par  le  surintendant; 

d)  rautorisation  d'exercer  ses  activit^s  commerciales  a 
Hi  rtsiliie.  interrompue  ou  assortie  de  conditions 
en  «nu  dune  loi  du  Canada,  dune  province  ou 
d'un  territoire  du  Canada. 
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Notice  of 
intention 


Hearing 


Corporation 

to  cease 

business 

except 

for  winding 

up 

purposes 


Notice  on 
change  of 
status 


Idem 


(2)  Where  the  Director  proposes  to  act  under  subsection 
(1),  the  Director  shall  serve  a  notice  of  the  intention  to  act  on 
the  corporation. 

(3)  Subsections  192  (2)  and  (3)  apply  where  a  notice  is 
served  under  subsection  (2). 

(4)  After  the  revocation  of  a  registration  under  this  section, 
the  corp>oration  shall,  unless  again  registered,  cease  to  transact 
or  undertake  business  in  Ontario,  except  so  far  as  it  is  neces- 
sary for  the  winding  up  of  its  business  in  Ontario,  but  any  lia- 
bility incurred  by  it  may  be  enforced  against  it  as  if  such  revo- 
cation had  not  taken  place. 

200. — (1)  On  the  revocation  of  the  registration  of  any 
corporation,  or  the  modification  of  any  of  the  terms,  condi- 
tions or  restrictions  on  its  registration,  the  Superintendent 
shall  cause  notice  in  writing  thereof  to  be  delivered  to  it. 

(2)  Where  the  corporation  has  had  its  registration  revoked, 
the  notice  shall  be  published  by  the  Superintendent  in  The 
Ontario  Gazette. 


Orders 
imposing 
limitations 
and 

conditions 
or  for  talcing 
possession 
and  control 


201. — (1)  Notwithstanding  any  other  provision  of  this  Act, 
the  Lieutenant  Governor  in  Council,  without  holding  a  hear- 
ing, may  order, 

(a)  that  a  corporation's  registration  shall  be  subject  to 
such  terms,  conditions  and  restrictions  as  are  set  out 
in  the  order;  or 


(b)  that  the  Superintendent  take  possession  and  control 
of  the  assets  of  a  provincial  corix)ration, 

where,  in  the  opinion  of  the  Lieutenant  Governor  in  Council, 
one  or  more  of  the  following  has  occurred: 

1.  There  has  been,  on  or  after  the  21st  day  of  Decem- 
ber, 1982,  a  transfer  or  issue  of  shares  to  which  sub- 
section 63  (1)  or  (5)  applies  and  consent  has  not 
been  obtained  under  section  63  or  a  predecessor 
thereof. 

2.  The  corporation  has  defaulted  on  payment  of  any  of 
its  liabilities. 


3.  The  corporation  is  not  complying  with  this  Act  or 
the  regulations. 

4.  The    corporation's    assets    are    not    satisfactorily 
accounted  for. 
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(2)  Le  directcur  signifie  ^  la  compagnie  avis  de  son  inten-  Avis  dimen- 
tion  dc  prendre  les  mesures  visees  au  paragraphe  (1).  p^Vre  des 

mesures 

(3)  Les  paragraphes  192  (2)  et  (3)  s'appliquent  dans  le  cas  Audience 
de  signification  de  I'avis  vis^  au  paragraphe  (2). 

(4)  Sauf  dans  la  mesure  n^cessaire  k  la  liquidation  de  son  Cessation  des 
entreprise  en  Ontario,   la  compagnie  dont  I'inscription  est  SSSls""" 
radi^e  cessc  scs  operations  et  ses  activit^s  commerciales  dans  ^^uf  le  cas  de 
cettc  province,  k  moins  d'etre  r^inscrite.  EUe  demeure  toute-  ''*i"'^"°" 
fois  responsable  de  ses  obligations,  dont  Tex^cution  peut  etre 
exerc^e  centre  elle  comme  si  la  radiation  n'avait  pas  eu  lieu. 

200  (1)  Le  surintendant  fait  remettre  k  la  compagnie  ins-  Avisde  modi- 
crite  dont  I'inscription  a  ^t^  radide  ou  dont  les  conditions  et  sSuT" 
restrictions  d'inscription  ont  ^t^  modifi^es  un  avis  ^crit  a  cet 

cffet. 

(2)  Le  surintendant  publie  dans  la  Gazette  de  I'Ontario  I'avis  ''*«'" 
de  radiation  de  I'inscription  de  la  compagnie. 

201  (1)  Malgr6  toute  disposition  contraire  de  la  prdsente  \j^j^"^^ 
loi.  le  lieutenant-gouvemeur  en  conseil  peut  par  d^cret,  sans  conditions. 
tenir  d'audicnce  :  Ltfon^,'^' 

a)  assortir  I'inscription  de  la  compagnie  des  conditions 
et  restrictions  qui  y  sont  ^nonc^es; 

b)  enjoindre  au  surintendant  de  prendre  possession  et 
d'assumer  le  controle  des  biens  de  la  compagnie 
provinciale. 

lorsqu'^  son  avis,  I'une  ou  plusieurs  des  situations  suivantes  se 
sont  produites : 

1.  Le  21  d«Jcembre  1982  ou  aprds  cette  date,  il  y  a  eu 
transfer!  ou  Amission  d'actions  auxquels  s'applique 
le  paragraphe  63  (1)  ou  (5),  sans  I'obtention  preala- 
ble  du  consentement  vis^  k  I'article  63  ou  a  une  dis- 
position que  cet  article  remplace. 

2.  La  compagnie  a  fait  d^faut  d'acquitter  tout  ou  par- 
tie  de  son  passif. 

3.  La  compagnie  ne  se  conforme  pas  a  la  presente  Ibi 
ou  aux  rdglements. 

4.  II  n'est  pas  suffisamment  rendu  compte  de  I'actif  de 
la  compagnie. 


contrdle 
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5.  The  corf)oration's  assets  are  not  sufficient,  having 
regard  to  all  the  circumstances,  to  give  adequate 
protection  to  the  corporation's  depositors. 

6.  There  exists  any  practice  of  or  state  of  affairs  within 
the  corporation  that  is  or  may  be  prejudicial  to  the 
public  interest  or  to  the  interests  of  the  corpora- 
tion's depositors,  creditors  or  shareholders. 

(2)  Where  the  Lieutenant  Governor  in  Council  makes  an 
order  under  subsection  (1),  the  Superintendent  shall  deliver  a 
copy  of  the  order  to  an  officer  of  the  registered  corporation. 

(3)  An  order  of  the  Lieutenant  Governor  in  Council  under 
subsection  (1)  shall  take  effect  immediately  and  the  order  is 
final  and  binding  and  no  such  order  or  any  order  made  under 
subsection  (5)  confirming  or  varying  such  order  shall  be 
stayed,  varied  or  set  aside  by  any  court. 

(4)  For  the  purposes  of  this  section,  the  Lieutenant  Gover- 
nor in  Council  may  appoint  such  persons  as  the  Lieutenant 
Governor  in  Council  considers  necessary  to  value  and 
appraise  the  assets  and  liabilities  of  the  corporation  and  report 
upon  its  condition  and  its  ability,  or  otherwise,  to  meet  its 
liabilities. 


L.G.  in  C. 
may  confirm, 
vary  or 
rescind 
orders 


Saving 


Power  of 
Superin- 
tendent 
upon  taking 
control 


(5)  Upon  the  petition  of  any  party  or  person  interested, 
filed  with  the  Clerk  of  the  Executive  Council  within  sixty  days 
after  the  date  of  any  order  made  under  subsection  (1),  the 
Lieutenant  Governor  in  Council,  by  order,  may  confirm,  vary 
or  rescind  the  whole  or  any  part  of  such  order  and  an  order 
under  this  subsection  is  final  and  binding. 

(6)  Nothing  in  this  section  affects  the  right  of  the  Lieuten- 
ant Governor  in  Council  to  vary  or  rescind,  at  any  time,  an 
order  made  under  subsection  (1). 

202. — (1)  If  so  ordered  by  the  Lieutenant  Governor  in 
Council  under  section  201 ,  the  Superintendent  shall  take  pos- 
session and  control  of  the  assets  of  a  provincial  corporation 
and  shall  thereafter  conduct  its  business  and  take  such  steps  as 
in  the  Superintendent's  opinion  should  be  taken  toward  its 
rehabilitation  or,  where  an  order  is  made  under  paragraph  1 
of  subsection  201  (1),  its  continued  operation,  and  for  such 
purposes  the  Superintendent  has  all  the  powers  of  the  board 
of  directors  of  the  corporation,  and  without  limiting  the  gener- 
ality of  the  foregoing,  the  Superintendent  may. 
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5.  L'actif  de  la  compagnie,  eu  egard  a  toutes  les  cir- 
constances.  ne  peut  suffire  a  proteger  ses  deposants. 

6.  Unc  situation  ou  des  pratiques  qui  ont  cours  au  sein 
dc  la  compagnie  portent  ou  risquent  de  porter 
atteinte  a  Tint^ret  du  public  ou  k  I'interet  des  depo- 
sants, crdanciers  ou  actionnaires  de  la  compagnie. 

(2)  Lc  surintcndant  remet  copie  du  d^cret  du  lieutenant- 
gouverncur  en  conseil  pris  en  vertu  du  paragraphe  (1)  a  I'un 
des  dirigeants  de  la  compagnie  inscrite. 


Remise  du 
decret 


(3)  Le  decret  du  lieutenant-gouvemeur  en  conseil  pris  en  ^  <*^<^^«*  ^ 
vertu  du  paragraphe  (1)  prend  effet  imm^diatement,  est  defi-  cStoire 
nitif  ct  a  force  ex^cutoire.  Aucun  tribunal  ne  doit  suspendre, 
modifier  ou  annuler  cc  decret  ni  celui  pris  en  vertu  du  para- 
graphe (5). 

(4)  Pour  Tapplication  du  present  article,  le  lieutenant-gou-  Est'mateurs 
verneur  en  conseil  peut  nommer  Ic  personnel  qu'il  juge  neces- 

saire  aux  fins  d'^valuer  l'actif  et  Ic  passif  de  la  compagnie  et 
de  faire  rapport  sur  sa  situation  de  meme  que  sur  sa  capacite 
d'acquitter  ou  non  son  passif. 

(5)  Sur  petition  d^pos^e  auprds  du  greffier  du  Conseil  des  [;J„j'.^^„^„. 
ministrcs  par  une  partie  ou  une  personne  interessee  dans  les  ncur  en 
soixante  jours  du  decret  pris  en  vertu  du  paragraphe  (1),  le  cojj^'' 
lieutenant-gouvemeur  en  conseil  peut.  par  ddcret,  confirmer,  Snfirmer. 
modifier  ou  annuler  celui-ci  en  totality  ou  en  partie.  Le  decret  ^^^j,^'/^^" 
pris  en  vertu  du  present  paragraphe  est  ddfinitif  et  a  force  JJ^"" 
ex^cutoire. 

(6)  Le  present  article  n'a  pas  pour  effet  de  limiter  le  droit  Exception 
du  lieutenant-gouvemeur  en  conseil  de  modifier  ou  d'annuler 

le  decret  pris  aux  termes  du  paragraphe  (1). 

202  (1)  Lorsque  le  lieutenant-gouvemeur  en  conseil  le  ^^^^^^^^^ 
d^crdte  en  vertu  de  I'article  201 ,  le  surintendant  prend  posses-  qui  assume  le 
sion  et  assume  le  controle  des  biens  de  la  compagnie  provin- 
ciale.  II  gdre  alors  I'entreprise  et  prend  les  mesures  qui.  a  son 
avis,  s'imposent  en  vue  du  redressement  de  la  situation  de  la 
compagnie  ou.  dans  le  cas  d'un  decret  pris  en  vertu  de  la  dis- 
position 1  du  paragraphe  201  (1).  en  vue  de  la  poursuite  de 
I'exploitation  de  la  compagnie.  A  ces  fms.  le  sunntendant  pos- 
sddc  tous  les  pouvoirs  du  conseil  d'administration  de  la  com- 
pagnie et  peut  notamment : 


controle 
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(a)  exclude  the  directors,  officers,  servants  and  agents 
of  the  corporation  from  the  property  and  business 
of  the  corporation;  and 

(b)  carry  on,  manage  and  conduct  the  of)erations  of  the 
corporation  and  in  the  name  of  the  corporation  pre- 
serve, maintain,  realize,  dispose  of  and  add  to  the 
property  of  the  corporation,  receive  the  income  of 
the  corporation  and  exercise  all  the  powers  of  the 
corporation. 

Application  (2)  While  the  Superintendent  has  possession  and  control  of 
the  assets  of  a  provincial  corporation  under  this  section,  the 
Superintendent  may  apply  to  the  court  for  an  order  for  the 

R.s.o.  1980.  winding  up  of  the  corporation  under  Part  VI  of  the  Corpora- 
tions Act. 

Appointment       (3)  Where  the  Superintendent  is  in  possession  and  control 
managers    ^^  ^^^  assets  of  a  provincial  corporation  and  is  conducting  its 
business,  he  or  she  may  appoint  one  or  more  persons  to  man- 
age and  operate  the  business  of  the  corporation,  and, 

(a)  each  person  so  appointed  is  a  representative  of  the 
Superintendent;  and 

(b)  the  remuneration  of  any  such  person,  other  than  an 
officer  or  employee  of  the  Ministry,  shall  be  fixed 
by  the  Superintendent. 

Relinquishing      (4)  Whenever  the  Lieutenant  Governor  in  Council  believes 
"'"  "^^  that  a  corporation  whose  assets  are  in  the  possession  and  con- 

trol of  the  Superintendent  meets  the  requirements  of  this  Act 
and  that  it  is  otherwise  proper  for  the  corporation  to  resume 
possession  and  control  of  its  assets  and  the  conduct  of  its  busi- 
ness, the  Lieutenant  Governor  in  Council  may  in  writing 
direct  the  Superintendent  to  relinquish  to  the  corporation  the 
possession  and  control  of  its  assets,  and  from  and  after  the 
date  specified  in  such  direction  the  powers  of  the  Superinten- 
dent under  this  section  cease. 


Where 

rehabilitation 
efforts  futile 


(5)  If  the  Lieutenant  Governor  in  Council  considers  that 

further  efforts  to  rehabilitate  a  corporation  whose  assets  are  in 
the  possession  and  control  of  the  Superintendent  would  be 
futile,  the  Lieutenant  Governor  in  Council  may  in  writing 
direct  the  Superintendent  to  relinquish  to  the  corporation  the 
possession  and  control  of  its  assets,  and  from  and  after  the 
date  specified  in  such  direction  the  powers  of  the  Superinten- 
dent under  this  section  cease. 


Expenses  of 
proceedings 


(6)  The  expenses  of  the  Superintendent  incurred  in  pro- 
ceedings under  this  section  or  section  200  or  201  shall  be  paid, 
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a)  cxdurc  Ics  dirigeants,  administrateurs,  preposes  et 
mandataires  de  la  compagnie  de  ses  locaux  et  de  ses 
affaires; 

b)  g^rer  et  mener  les  operations  de  la  compagnie  et, 
au  nom  de  cette  demidre.  conserver,  maintenir! 
r6aliscr,  accroiire  ses  biens,  en  disposer,  en  perce- 
voir  Ics  rcvenus  et  exercer  tous  les  pouvoirs  de  la 
compagnie. 

(2)  Pendant  que  le  surintendant  a  la  possession  et  le  con-  Requite  au 
trdlc  de  I'actif  de  la  compagnie  provinciale  en  vertu  du  pre-  *"*'""^' 
sent  article,  il  pcut  presenter  au  tribunal  une  requete  en  vue 
d'obtenir  une  ordonnance  de  liquidation  de  la  compagnie  en 

vertu   de    la    partie    VI    de    la    Loi  sur  les  compagnies  et  l  R  o  i98 
associations.  chap  95 

(3)  Si  le  surintendant  a  la  possession  et  le  controle  de  I'actif  Nomination 
de  la  compagnie  provinciale  et  g^re  Tentreprise  de  celle-ci,  il  ^,ionnaires 
peut  nommer  une  ou  plusieurs  personnes  aux  fins  de  gerer  et 
d'exploiter  lentreprisc.  Dans  ce  cas  : 

a)  chacune  des  personnes  d^sign^es  est  le  6€\6g\i€  du 
surintendant; 

b)  le  surintendant  fixe  leur  remuneration,  sauf  celle 
d'un  employ^  du  ministdre. 

(4)  Si  le  lieutenant-gouvemeur  en  conseil  est  d'avis  que  la  R'"""?*  <*" 
compagnie  dont  la  possession  et  le  controle  de  I'actif  sont  "'"™' 
presentement  d^volus  au  surintendant  satisfait  aux  exigences 

de  la  pr6sente  loi  et  que  celle-ci  est  en  mesure  de  g^rer  son 
entreprise  et  de  reprendre  la  possession  et  le  controle  de  son 
actif.  il  peut,  p)ar  dcrit,  enjoindre  k  ce  dernier  de  s'en  dessaisir 
en  faveur  de  la  compagnie.  Les  pouvoirs  du  surintendant  en 
vertu  du  present  article  prennent  alors  fin  a  compter  de  la 
date  pr^cis^e  dans  cette  directive. 

(5)  Si  le  lieutenant-gouvemeur  en  conseil  est  d'avis  que  ,y*^""g*^"'^" 
scrait  vaine  toute  nouvelle  tentative  de  redressement  de  la  redressemem 
situation  de  la  compagnie  dont  la  possession  et  le  controle  de 

I'actif  sont  presentement  devolus  au  surintendant,  il  peut,  par 
6crit,  enjoindre  k  ce  dernier  de  sen  dessaisir  en  faveur  de  la 
compagnie.  Les  pouvoirs  du  surintendant  en  vertu  du  present 
article  prennent  alors  fin  ^  compter  de  la  date  precisee  dans 
cette  directive. 


(6)  Les  frais  engages  par  le  surintendant  relativement  aux 
mesures  prises  aux  termes  du  present  article  ou  des  articles 
200  ou  201  sont  pay^s  : 


Frais 
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(a)  by  the  registered  corporation;  or 

(b)  where  the  corporation  that  is  the  subject  of  the 
proceeding, 

(i)  is  a  loan  corporation  and  the  corporation  can- 
not pay  the  full  cost  of  the  proceedings,  by  all 
registered  loan  corporations,  or 

(ii)  is  a  trust  corporation  and  the  trust  corporation 
cannot  pay  the  full  cost  of  proceedings,  by  all 
registered  trust  corporations, 

and,  where  clause  (b)  applies,  the  share  of  each  registered 
corporation  shall  be  in  the  same  proportion  as  its  total  assets 
in  its  last  preceding  fiscal  year  bears  to  the  total  assets  of  all 
loan  corporations  or  trust  corporations,  as  the  case  may  be.  in 
the  last  preceding  fiscal  year  of  each. 

(7)  The  registered  corporations  required  by  clause  (6)  (b) 
to  bear  the  expenses  of  the  Superintendent  may  appoint  a 
committee  of  not  more  than  six  members  to  advise  the  Super- 
intendent in  respect  of  all  matters  pertinent  to  the  rehabilita- 
tion of  the  corporation  whose  assets  are  in  the  possession  and 
control  of  the  Superintendent. 


Application  203. — (1)  Notwithstanding  any  other  provision  of  this 
Act,  where  the  Superintendent  has  taken  possession  and  con- 
trol of  a  registered  corporation  under  section  201,  the  Super- 
intendent may  apply  to  the  High  Court  of  Justice  for  an  order, 

(a)  authorizing  some  other  person  to  conduct  the  busi- 
ness of  the  corporation  on  such  terms  and  condi- 
tions as  the  court  thinks  fit; 


R.S.O.  1980. 
c.  52 


(b)  authorizing  and  directing  the  sale  of  the  assets  of 
the  corporation  in  whole  or  in  part  notwithstanding 
any  provision  of  the  Bulk  Sales  Act; 

(c)  appointing  interim  or  permanent  substitute  trustees 
in  respect  of  all  or  any  part  of  the  fiduciary  obliga- 
tions and  duties  of  the  corporation; 


(d)  authorizing  or  directing  such  other  action  as  the 
court  thinks  appropriate  and  in  the  best  interests  of 
the  depositors,  persons  for  whom  the  corporation 
acts  in  a  fiduciary  capacity,  the  creditors  and  the 
public;  or 
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a)  par  la  compagnie  inscrite; 

b)  si  la  compagnie  qui  fait  Tobjet  des  mesures  : 

(i)  est  une  compagnie  de  pret  qui  ne  peut  assu- 
mer  seuie  la  totalite  des  frais,  par  toutes  les 
comp>agnies  de  pret  inscrites, 

(ii)  est  une  compagnie  de  fiducie  qui  ne  peut 
assumer  seule  la  totality  des  frais.  par  toutes 
Ics  compagnies  de  fiducie  inscrites. 

Dans  le  cas  d'application  de  Talin^a  b).  la  quote-part  de  cha- 
que  compagnie  inscrite  est  proportionnelle  au  total  de  son 
actif  pour  son  dernier  exercice,  par  rapport  au  total  de  I'actif 
de  touies  Ics  compagnies  de  pr^t  ou  compagnies  de  fiducie, 
selon  Ic  cas.  lors  de  Texercice  pr^c^dent  de  chacune  d'elles. 


Comit6  con- 


(7)  Les  compagnies  inscrites  qui  sont  tcnues,  aux  termes  de  ^omit^ 
ratings  (6)  b).  dc  supporter  des  frais  engages  par  le  surinten- 
dant  peuvent  nommer  un  comit^  d'au  plus  six  membres  afin 
de  consciller  celui-ci  sur  les  questions  relives  au  redressement 
de  la  situation  de  la  compagnie  dont  la  possession  et  le  con- 
tT61e  de  Tactif  lui  sont  d^volus. 

203  (I)  Malgr^  toute  disposition  contraire  de  la  presente  ^;;^;;^^ ''' 
loi.  lorsque  le  surintendant  a  pris  la  possession  et  le  controle 
de  la  compagnie  inscrite  en  vertu  de  Particle  201,  il  peut 
dcmander  k  la  Haute  Cour,  par  voie  de  requete,  de  rendre 
une  ordonnance  ayant  pour  effet : 

a)  d'autoriser  une  autre  personne  h  g^rer  rentreprise 
de  la  compagnie  aux  conditions  que  le  tnbunal 
estime  pcrtinentes; 


L.R.O.  1980. 


b)  d'auloriser  et  de  surveiller  la  vente  de  la  totality  ou 
d'une  partie  des  biens  de  la  compagnie,  malgre  'es  ^^^ 
dispositions  de  la  Loi  sur  la  vente  en  bloc;  ^^p  52 

c)  de  nommer  des  repr^sentants  suppleants  proyisoi- 
res  ou  permanems.  aux  fins  d'acqu.tter  la  otahte  ou 
une  partie  des  obligations  fiduciaires  de  la  compa- 
gnie; 

d)  d'autoriser  ou  d'ordonner  d'autres  mesures  que  je 
^     iribunalluge  pertinents  et  dans  Tintdret  ventable 

des  S'pc!sa'nts%s  personnes  ^^   '^J^STt 
represenie  k  titre  de  fiduciaire,  de  ses  creanciers  et 

du  public; 
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(e)  staying  any  civil  proceedings  against  the  corporation 
while  the  Superintendent  is  in  possession  and  con- 
trol of  the  corporation. 

(2)  Where  the  High  Court  of  Justice  has  made  an  order 
under  clause  (1)  (c),  the  fiduciary  duties  vest  in,  bind  and  may 
be  enforced  against  the  substituted  fiduciary  as  fully  and  effec- 
tually as  if  the  substituted  fiduciary  was  originally  named  as 
fiduciary. 

204.  Where  an  order  or  approval  is  made  or  given  under 
this  Act  or  a  term,  condition  or  restriction  is  imposed  on  its 
registration,  it  is  binding  on  every  successor  or  assignee  of  the 
corporation  or  other  person  to  whom  it  is  directed. 

205. — (1)  If  in  the  opinion  of  the  Director  with  respect  to 
a  registered  corporation  or  its  subsidiaries,  it  appears  that, 

(a)  the  value  placed  upon  the  real  estate  owned  by  the 
corporation  or  any  of  its  subsidiaries  or  any  parcel 
thereof  is  too  great; 

(b)  the  amount  secured  by  mortgage  upon  any  parcel  of 
real  estate,  together  with  interest  due  and  accrued 
thereon  is  greater  than  the  lending  value  of  the  par- 
cel, or  that  the  parcel  is  not  sufficient  security  for 
the  loan  and  interest;  or 

(c)  the  market  value  of  any  other  investment  is  less 
than  the  amount  shown  in  the  books  of  the  corpora- 
tion or  any  of  its  subsidiaries, 

the  Director  may  require  the  corporation  to  secure  an 
appraisal  of  such  assets  by  one  or  more  competent  valuators 
or  the  Director  may  procure  such  appraisal  at  the  expense  of 
the  corporation. 

(2)  If  following  an  appraisal  under  subsection  (1),  it 
appears  that  the  value  of  the  asset  is  less  than  the  amount  at 
which  it  is  carried  on  the  books  of  the  registered  corporation 
or  any  of  its  subsidiaries  or  that  the  value  is  not  adequate 
security  for  the  loan  and  interest,  the  Director  may  order  that 
the  appraised  value  be  reflected  in  calculations  made  for  the 
purposes  of  this  Act  and  the  regulations. 

Idem  (3)  An  order  of  the  Director  under  subsection  (2)  shall  be 

noted  in  the  corporation's  financial  statements  for  the  year  in 
which  the  order  is  made. 


Idem 
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c)  dc  suspendre  toute  poursuite  civile  engag^e  centre 
la  compagnie  pendant  que  le  surintendant  a  la  pos- 
session et  le  controle  de  Tactif. 

(2)  Si  la  Haute  Cour  rend  une  ordonnance  aux  termes  de  Repr^semant 
I'alin^a  (1)  c),  les  obligations  fiduciaires  passent  au  repr^sen-  *"pp""' 
tant  suppliant.  Celles-ci  sont  susceplibles  d'ex^cution  centre 
lui  dans  la  meme  mesurc  que  s'il  etait  le  representant  original. 

204  L'ordonnancc  rendue  ou  I'approbation  accord^e  aux  ^^''''JJJJ'igj' 
termes  dc  la  presente  loi.  ainsi  que  les  conditions  et  restric-  successeurs  et 
tions  dent  est  assortic  son  inscription,  lient  les  successeurs  et  cessionnaires 
ccssionnaircs  dc  la  compagnie  ou  de  I'autre  personne  k  qui 
celles-ci  s'adrcsscnt. 

205  (1)  Lc  dircctcur  pcut  cxiger  que  la  compagnie  fasse  JV^J'^**"" 
appcl  k  un  ou  plusieurs  cstimatcurs  comp^tents  aux  fins  d'6va- 

lucr  les  bicns  mentionn^s  ci-apris.  s'il  est  d'avis  que  : 

a)  la  valcur  imputdc  aux  bicns  immeubles,  ou  k  un 
bien  immcublc  particulier,  dont  la  compagnie  ou 
Tunc  dc  scs  filialcs  sont  propri^taires  est  trop  €\c- 

b)  la  sommc  garantic  par  hypoth^que  grevant  un  bien 
immcublc  en  favcur  dc  la  compagnie  ou  Tune  de  ses 
filialcs.  majore^c  des  int^rets  6chus  et  courus, 
d^passe  sa  valcur  hypothdcable,  ou  que  ce  bien 
immcublc  nc  constitue  pas  une  surety  suffisante 
pour  garanlir  lc  pr^t  et  les  intdrets; 

c)  la  valcur  marchande  d'un  autre  placement  est  inf6- 
ricure  au  montant  qui  figure  aux  livres  comptables 
de  la  compagnie  ou  de  Tune  de  ses  filialcs. 

Lc  dircctcur  pcut  6galement  proc^der  k  cette  estimation  aux 
frais  dc  la  compagnie. 

(2)  S'il  appcrt.  d'aprds  revaluation  effectu^e  aux  termes  du  "em 
paragraphe %   que  la  valcur  d'un  bien  est  inf^neure  k  celle 
K^ndiqu^c'aux  livres  comptables  ^e  la  comp^^^^^^^^^^ 

crite  ou  dc  rune  dc  ses  filialcs,  ou  que  cette  va  eur  ne  c«ns^ 
tue  pas  une  sOrcttJ  suffisante  pour  garant.r  le  p  et  et  e   inte 
rets,   lc   dircctcur  pcut  o^^onner  que   les  ca  cu  s  ^i^^^^ 
application  de  la  presente  loi  et  des  rdglements  refietent 
valcur  estimative. 

(3)  L'ordre  pris  par  le  directeur  aux  termes  du  paragraph^^  -"^ 
(2)  figure  aux  6tats  financiers  de  la  compagnie  pour  1  exercice 

au  cours  duquel  le  directeur  prend  1  ordre. 
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R.S.O.  1980. 
c.  145 


206. — (1)  Where  upon  a  statement  made  under  oath  it 
appears  probable  to  the  Superintendent  that  any  corporation 
or  other  person  has  contravened  any  of  the  provisions  of  this 
Act  or  the  regulations,  the  Superintendent  by  order  may 
appoint  any  person  to  make  such  investigation  as  the  Superin- 
tendent considers  expedient  for  the  due  administration  and 
enforcement  of  this  Act,  and  in  the  order  shall  determine  and 
prescribe  the  scope  of  the  investigation. 

(2)  For  the  purpose  of  any  investigation  ordered  under  this 
section,  the  person  appointed  to  make  the  investigation  may 
investigate,  inquire  into  and  examine, 

(a)  the  affairs  of  the  person  or  corporation  in  respect  of 
whom  the  investigation  is  being  made  and  any 
books,  papers,  documents,  correspondence,  com- 
munications, negotiations,  transactions,  investiga- 
tions, loans,  borrowings  and  payments  to,  by,  on 
behalf  of  or  in  relation  to  or  connected  with  the  cor- 
poration or  other  person  and  any  property,  assets  or 
things  owned,  acquired  or  alienated  in  whole  or  in 
part  by  the  corporation  or  other  person  or  by  any 
person  or  corporation  acting  on  behalf  of  or  as 
agent  for  the  person  or  corporation;  and 

(b)  the  assets  at  any  time  held,  the  liabilities,  debts, 
undertakings  and  obligations  at  any  time  existing, 
the  fmancial  or  other  conditions  at  any  time  prevail- 
ing in  or  in  relation  to  or  in  connection  with  the  cor- 
poration or  other  person  and  the  relationship  that 
may  at  any  time  exist  or  have  existed  between  the 
corporation  or  other  person  and  any  other  person 
by  reason  of  investments,  purchases,  commissions 
promised,  secured  or  paid,  interests  held  or 
acquired,  purchase  or  sale  of  stock  or  other  proper- 
ty, the  transfer,  negotiation  or  holding  of  stock, 
interlocking  directorates,  common  control,  undue 
influence  or  control  or  any  other  relationship. 

(3)  The  person  making  an  investigation  under  this  section 
has  the  same  power  to  summon  and  enforce  the  attendance  of 
witnesses  and  compel  them  to  give  evidence  on  oath  or  other- 
wise, and  to  produce  documents,  records  and  things,  as  is 
vested  in  the  Supreme  Court  for  the  trial  of  civil  actions,  and 
the  failure  or  refusal  of  a  person  to  attend,  to  answer  ques- 
tions or  to  produce  such  documents,  records  and  things  as  are 
in  the  person's  custody  or  p)ossession  makes  the  jjerson  liable 
to  be  committed  for  contempt  by  a  judge  of  the  Supreme 
Court  as  if  in  breach  of  an  order  or  judgment  of  the  Supreme 
Court  and  no  provision  of  the  Evidence  Act  exempts  any  bank 
or  corporation  or  any  officer  or  employee  thereof  from  the 
operation  of  this  section. 
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206  (1)  Si,  aux  icrmes  d'une  declaration  sous  serment,  il  Enquete 
semble  probable  au  surintendant  qu'une  compagnie  ou  une 
autre  personne  a  contrevenu  aux  dispositions  de  la  presente 
loi  ou  dcs  rdglemenls.  celui-ci  peut,  au  moyen  d'une  ordon- 
nance,  mandater  une  personne  pour  mener  I'enquete  qu'il 
juge  opportune  pour  Tapplication  et  I'exdcution  de  la  presente 
loi.  Le  mandat  precise  la  port^e  de  cette  enquete. 

(2)  Pour  Ics  fins  dc  I'enquete  vis^e  au  present  article,  la  per-  Port^e  de 
Sonne  mandaidc  k  cctte  fin  peut  faire  enquete  et  proc^der  h  *'"''"  *^ 
I'examen  : 

.1)  dcs  affaires  de  la  personne  ou  de  la  compagnie  qui 
en  fait  I'objet  ainsi  que  des  livres  comptables, 
papiers.  documents,  de  la  correspondance.  des  com- 
munications, n^gociations,  operations,  enquetes, 
prtts,  cmprunts  de  meme  que  des  paiements  effec- 
tu^s  k  la  compagnie  ou  A  I'autre  personne,  par  ces 
derniires  ou  pour  leur  compte.  ou  qui  sont  reli6s  ou 
ont  trait  k  celles-ci.  II  en  est  de  meme  des  autres 
biens,  dcs  elements  d'actif  ou  des  choses  dont  elles- 
mdmcs.  ou  leurs  mandataires  pour  leur  compte, 
sont  proprietaires  ou  que  ceux-ci  ont  acquis  ou 
ali^n^s  en  totality  ou  en  partie; 

b)  de  I'aclif  ainsi  que  du  passif,  des  dettes,  engage- 
ments et  obligations  de  la  compagnie  ou  de  I'autre 
personne,  de  leur  situation  financi^re  ou  autre,  k 
n'importe  quel  moment.  II  en  est  de  meme  des  rap- 
ports qui  peuvent  exister  ou  avoir  exists  k  n'importe 
quel  moment  entre  celles-ci  et  une  autre  personne 
en  raison  de  placements,  d'acquisitions,  de  commis- 
sions promises,  assorties  de  suretes  ou  vers^es,  de 
droits  detenus  ou  acquis,  d'acquisition  ou  de  vente 
d'actions  ou  autres  biens.  du  transfert,  de  la  n^go- 
ciation  ou  de  la  detention  d'actions,  de  directions  de 
liaison,  de  contrdle  commun,  d'abus  d'lnfluence  ou 
de  contrdle  ou  d'autres  rapports. 

(3)  La  personne  chargee  de  I'enquete  aux  termes  du  present  l^^^j;"J^''- 
article  a  iVs  pouvoirs  de  la  Cour  supreme  lors  de  proces  civils  ...^.set 
pour  assigner  les  temoins.  les  forcer  k  etre  presents,  les  con-  ^^^^^^^-^^  ^, 
Iraindre  k  temoigner  sous  serment  ou  autrement,  a.ns.  qu  a  ,ocun,ents 
produire  les  documents,  dossiers  et  objets  qu  ils  ont  en  leur 
^session  ou  sous  leur  garde.   Le  de  aut  ou  le  refus  des 
temoins  d'obtemperer  rend  ceux-ci,  sur  I  ordre  d  un  juge  de  a 
Cour  supreme,  passibles  d'incarceration  pour  outrage  au  tr 
bunal,  comme  dans  le  cas  du  defaut  de  se  confomer  a    or 
donnance  ou  au  jugement  de  la  Cour  ^"P^,"!^  .^"'""' ^^^^         l.r.o.  i980, 
sition  de  la  Loi  sur  la  preuve  n'a  pour  effet  de  d^penser  de  ^^^^  ^,3 
I'application  du  present  article  une  banque,  une  compagme  ou 
leurs  dirigeants  ou  employes. 
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(4)  A  person  giving  evidence  at  an  investigation  under  this 
section  may  be  represented  by  counsel. 

(5)  Where  an  investigation  is  ordered  under  this  section, 
the  person  appointed  to  make  the  investigation  may  seize  and 
take  possession  of  any  documents,  records,  securities  or  other 
property  of  the  corporation  or  other  person  whose  affairs  are 
being  investigated. 

(6)  Where  any  documents,  records,  securities  or  other 
property  are  seized  under  subsection  (5),  the  documents,  rec- 
ords, securities  or  other  property  shall  be  made  available  for 
inspection  and  copying  by  the  corporation  or  other  person 
from  whom  seized  at  a  mutually  convenient  time  and  place  if 
a  request  for  an  opportunity  to  inspect  or  copy  is  made  by  the 
person  or  corporation  to  the  person  appointed  to  make  the 
investigation. 

(7)  Where  an  investigation  is  ordered  under  this  section, 
the  Superintendent  may  appoint  an  accountant  or  other  expert 
to  examine  documents,  records,  property  and  matters  of  the 
person  or  corporation  whose  affairs  are  being  investigated. 

(8)  Every  person  appointed  under  subsection  (1)  or  (7) 
shall  provide  the  Superintendent  with  a  full  and  complete 
report  of  the  investigation  including  any  transcript  of  evidence 
and  material  in  his  or  her  possession  relating  to  the  investiga- 
tion. 


Protection 
from 
personal 
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Order  to 

freeze 

property 


207.  No  action  or  other  proceeding  for  damages  shall  be 
instituted  against  a  person  appointed  under  subsection  206  (1) 
or  (7)  for  any  act  done  in  good  faith  in  the  execution  or 
intended  execution  of  the  person's  duty  or  for  any  alleged 
neglect  or  default  in  the  execution  in  good  faith  of  the  per- 
son's duty. 

208. — (1)  The  Superintendent  may, 

(a)  where  the  Superintendent  is  about  to  order  an 
investigation  in  respect  of  a  corporation  or  other 
person  under  section  206  or  during  or  after  an 
investigation  in  respect  of  a  person  or  corporation 
under  section  206; 

(b)  where  the  Director  is  about  to  make  or  has  made  a 
decision  revoking  the  registration  of  any  corpora- 
tion; or 
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(4)  La  pcrsonne  qui  tdmoigne  a  Tenquete  menee  aux  termes  ^''^^^ 
du  present  article  peut  etre  representee  par  un  avocat. 

(5)  La  pcrsonne  chargee  de  I'enquete  aux  termes  du  present  ^^'*'*  ^* 
article  pcut  saisir  les  documents,  dossiers,  valeurs  mobilieres 

ou  autres  biens  de  la  compagnie  ou  de  Tautre  personne  dont 
Ics  affaires  font  I'objct  de  I'enquete  et  en  prendre  possession. 

(6)  La  personne  chargee  de  I'enquete  rend  accessibles  a  des  JjJJJf^'^'J"/" 
fins  d'inspection  ct  de  reproduction,  h  I'heure  et  au  lieu  con-  saisis 
venus   avcc   la  compagnie  ou   la   personne  qui  en  fait   la 
demande.    Ics   documents,   dossiers,   valeurs   mobilieres   ou 

autres  biens  qui  ont  ete  saisis  entre  leurs  mains  en  vertu  du 
paragraphc  (5). 

(7)  Lc  surintcndanl  pcut  nommer  un  comptable  ou  autre  ^.^^p^^^J." 
expert  pour  fairc  Texamen  des  documents,  dossiers,  biens  et 
activit^s  de  la  compagnie  ou  de  la  personne  dont  les  affaires 

font  I'objet  de  I'enquete  vis^e  au  present  article. 

(8)  La  personne  nomm^e  en  vertu  du  paragraphe  (1)  ou  (7)  f^^P^^J' 
prdsente  au  surintendant  un  rapport  complet  et  d^taiiie  de 
I'enquete,  y  compris.   le  cas  ecWant,  la  transcnption  des 
temoignages  el  Ics  documents  qui  s'y  rapportent  et  que  celle-ci 

a  en  sa  possession. 

207  Sont  irrcccvablcs  les  actions  ou  autres  instances  en  '"""""'^^ 
dommages-inierets   intent^es  contre  une  personne  nommee 

aux  termes  des  paragraphes  206  (1)  ou  (7)  pour  un  acte 
accompli  dc  bonne  foi  dans  I'exercice  ou  Texercice  pr^vu  de 
scs  fonctions  ou  pour  une  negligence  ou  un  defaut  impute 
dans  I'exercice  de  bonne  foi  de  ses  fonctions. 

208  (I)  U  surintendant  peut,  au  moyen  d'un  precede  qui  Jj^'J^^^ 
produit  un  tcxic  ecril  ou  imprime,  enjoindre  k  une  compagnie 

ou  k  une  autre  personne  de  retenir  les  fonds,  valeurs  mob^e- 
rcs  ou  biens  conf.es  a  sa  garde,  notamment  a  titre  de  depot 
par  la  compagnie  ou  la  personne  visees  ci-apres,  dans  les  cas 


suivants 


a)  le   surintendant  est   sur  le   point  d'ordonner  une 
^     cnquete  aux  termes  de  I'article  206  relativement  a 

un2  compagnie  ou  ^  une  autre  Personn  •  o"  une 
telle  cnquete  est  dej^  en  cours  ou  est  terminee, 

b)  le  directeur  est  sur  le  point  de  ^endre  ou  a  remlu  sa 
decision  de  radier  I'inscription  d  une  compagnie, 


286 


Bill  116 


LOAN  AND  TRUST  CORPORATIONS 


1987 


Idem 


Application 
for  directions 


Revocation 

or 

amendmciil 

of 

direction 


Notice  to 
land  registry 
offices 


Idem 


(c)  where  proceedings  in  respect  of  a  contravention  of 
this  Act  or  the  regulations  are  about  to  be  or  have 
been  instituted  against  any  corporation  or  other 
person  that  in  the  opinion  of  the  Superintendent  are 
connected  with  or  arise  out  of  any  business  con- 
ducted by  the  corporation  or  other  person, 

by  any  method  that  provides  a  written  or  printed  copy,  direct 
any  corporation  or  other  person  having  on  deposit  or  under 
control  or  for  safekeeping  any  funds,  securities  or  assets  of  the 
corporation  or  other  person  referred  to  in  clause  (a),  (b)  or 
(c)  to  hold  such  funds  or  securities  or  assets  or  direct  the  cor- 
poration or  other  person  referred  to  in  clause  (a),  (b)  or  (c)  to 
refrain  from  withdrawing  or  dealing  with  any  such  funds,  secu- 
rities or  assets  from  any  other  person  having  any  of  them  on 
deposit,  under  control  or  for  safekeeping  or  to  hold  all  funds, 
securities  or  assets  in  their  possession  or  control  in  trust  for 
the  Superintendent,  or  until  the  Superintendent  in  writing 
revokes  the  direction  or  consents  to  release  any  particular 
fund  or  property  from  the  direction. 

(2)  A  direction  issued  under  subsection  (1)  does  not  apply 
to  funds  or  securities  in  a  stock  exchange  clearing  house  or  to 
securities  in  process  of  transfer  by  a  transfer  agent  unless  the 
direction  expressly  so  states  and  in  the  case  of  a  bank  or  a  cor- 
poration, the  direction  applies  only  to  the  offices,  branches  or 
agencies  thereof  named  in  the  direction. 

(3)  Any  person  or  corporation  named  in  a  direction  issued 
under  subsection  (1),  if  in  doubt  as  to  the  application  of  the 
direction  to  particular  funds,  securities  or  assets,  may  apply  to 
the  Superintendent  for  an  order  of  clarification. 

(4)  Upon  the  application  of  a  registered  corporation  or 
other  person  directly  affected  by  a  direction  issued  under  sub- 
section (1),  the  Superintendent  may  make  an  order  on  such 
terms  and  conditions  as  he  or  she  may  impose  revoking  the 
direction  or  consenting  to  the  release  of  any  fund  or  security. 

(5)  In  any  of  the  circumstances  mentioned  in  clause  (1)  (a), 
(b)  or  (c),  the  Superintendent  may  by  any  method  that  pro- 
vides a  written  or  printed  copy  notify  any  land  registrar  that 
proceedings  are  being  or  are  about  to  be  taken  that  may  affect 
land  belonging  to  the  corporation  or  other  person  referred  to 
in  the  notice,  and  the  land  registrar  shall  register  the  notice 
against  the  title  of  the  land. 

(6)  A  notice  registered  under  subsection  (5)  has  the  same 
effect  as  the  registration  of  a  certificate  of  pending  litigation 
or  a  caution,  and  the  Superintendent  may  in  writing  revoke  or 
modify  the  notice. 
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c)  dcs  poursuites  d^coulant  dune  contravention  a  la 
pr^sente  loi  ou  aux  rdglements  sont  sur  le  point 
d'etre  intent^es  ou  I'ont  dte  contre  une  compagnie 
ou  une  autre  p>ersonne,  et  le  surintendant  est  d'avis 
que  les  poursuites  sont  relives  a  des  activites  exer- 
o6es  par  la  compagnie  ou  Tautre  personne  ou  en 
sent  la  consequence. 

Le  surintendant  peut  de  meme  enjoindre  k  la  compagnie  ou  k 
Tautre  personne  vis^c  aux  aiin^as  a),  b)  ou  c)  de  s'abstenir  de 
disposer  de  tels  fonds.  valeurs  mobilieres  ou  biens  ou  den 
effcctuer  le  rctrait  auprds  de  toute  personne  qui  en  aurait  la 
garde,  nolammcnt  k  titre  de  d6p6t.  ou  de  les  d^tenir  en  fidu- 
cie  pour  le  compie  du  surintendant.  L'ordre  reste  en  vigueur 
jusqu'^  cc  que  le  surintendant  le  revoque  par  6crit.  II  peut 
toutefois  conscntir  k  soustraire  a  son  application  un  fonds  ou 
un  bien  en  particulier. 

(2)  Sauf  disposition  expressc  k  cet  effet  contenue  dans  lor-  '^«'" 
drc  donn<  aux  termes  du  paragraphe  (1).  celui-ci  ne  s'appli- 
quc  pas  aux  fonds  ou  aux  valeurs  mobilieres  en  depot  k  la 
chambrc  dc  compensation  dune  bourse  ou  k  ceux  qui  font 
I'objct  d'un  transfert  par  un  agent  de  transferts.  Dans  le  cas 
des  banqucs  et  dcs  compagnies.  cet  ordre  ne  s'applique  qu'aux 
bureaux,  succursales  ou  agenccs  qui  y  sont  pr^cis^s. 

(3)  La  perwnne  ou  la  compagnie  vis^e  par  l'ordre  donne  ^^,^Zf 
aux  termes  du  paragraphe  (1)  et  qui  s'interroge  au  sujet  de 
I'application  de  l'ordre  a  un  fonds,  h  des  valeurs  mobilieres  ou 

k  dcs  biens  en  particulier  peut  s'adresser  au  surintendant,  par 
voic  de  requcte.  en  vuc  d'obtenir  une  ordonnance  apportant 
des  precisions. 

(4)  U  surintendant.  k  la  requete  d'une  compagnie  inscrite  ^f^^^V 
ou  d'une  personne  directement  visee  par  l'ordre  donne  aux  ,ion  de 
termes  du  paragraphe  (1).  peut.  aux  conditions  qu  .1  fixe 
revoqucr  l'ordre  ou  consentir  k  soustraire  k  son  application  un 

fonds  ou  une  valeur  mobiliere. 

(5)  Dans  les  cas  vises  aux  alineas  (1)  a),  b)  ou  c),  le  sunn-  ^^'J^^^',^. 
tendam  peut.  au  moyen  d'un  procede  ^^'[PJ^^^^^mo^-  --^f 
ecrit  ou  imprime,  notifier  un  reg.strateur  des  ff^'^  J^'?^^^^^^^ 

liers  qu'une  poursuite  susceptible  de  porter  sur  >«,biens-fonds 
appanenantT^la  compagnie  ou  k  la  personne  .^s^e  est  inten- 
tee  ou  sur  le  point  de  letre.  U  registrateur  fait  alors  enregis 
ircr  I'avis  sur  le  bien-fonds. 

(6)  favis  enregistrt  aux  termes  du  P'^'f'^P^^^^^  ^  """ 
mime  effet  que  renregistrement  dun  «"'«-?,'  f '«2^/%^" 
instance  ou  d'un  avertissement.  U  sunntendant  peut,  par 
tcrit,  rtvoquer  ou  modifier  cet  avis. 
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209. — (1)  Where  the  Director,  under  clause  192  (1)  (a), 
(c)  or  (d),  has  ordered  a  registered  corporation  or  any  of  its 
subsidiaries  to  dis{X)se  of  and  realize  any  of  its  investments 
and  if  the  amount  realized  therefrom  falls  below  the  amount 
paid  by  it  for  such  investments,  the  directors  of  the  corpora- 
tion are  jointly  and  severally  liable  for  the  payment  to  the  cor- 
poration of  the  amount  of  the  deficiency. 

(2)  If  a  director  is  present  when  any  investment  referred  to 
in  subsection  (1)  is  authorized,  forthwith,  or  if  any  director 
then  absent,  within  twenty-four  hours  after  he  or  she  become 
aware  of  such  investment,  and  is  able  to  do  so,  sends  his  or 
her  written  dissent  by  registered  mail  or  delivers  it  to  the  prin- 
cipal place  of  business  of  the  corporation  and  requests  that  the 
dissent  be  entered  in  the  minutes  of  the  next  meeting  of  the 
board  of  directors  and,  within  eight  days  thereafter,  notifies 
the  Director  in  writing  of  the  dissent,  the  director  of  the  cor- 
poration may  thereby,  but  not  otherwise,  exonerate  himself  or 
herself  from  liability. 

210. — (1)  Where  it  appears  to  the  Superintendent  that  any 
registered  corporation  or  other  person  has  failed  to  comply 
with  or  is  not  complying  with, 

(a)  any  approval  given  or  any  order  made  under  this 
Act; 

(b)  any  voluntary  compliance  program  entered  into;  or 

(c)  any  term,  condition  or  restriction  imposed  on  its 
registration, 

the  Superintendent,  in  addition  to  any  other  rights  under  this 
Act,  may  apply  to  the  High  Court  of  Justice  for  an  order, 

(d)  directing  the  person  or  corporation  to  comply  with 
the  approval,  program  or  order,  term,  condition  or 
restriction  or  restraining  the  person  or  corporation 
from  violating  the  approval,  program,  order,  term, 
condition  or  restriction;  and 

(e)  directing  the  directors  and  officers  of  the  person  or 
corporation  to  cause  the  jjerson  or  corporation  to 
comply  with  or  to  cease  violating  the  approval,  pro- 
gram or  order  of  the  Director  or  Superintendent,  or 
term,  condition  or  restriction  imposed  on  its 
registration, 


I 


and  the  court  may  make  such  order  as  it  considers  appro- 
priate. 
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209  (1)  Si  Ic  directeur,  agissant  en  vertu  de  Talinea  192  Responsabuit^ 
(1)  a),  c)  ou  d).  enjoint  k  la  compagnie  inscrite  ou  a  Tune  de  STsiffisancc 
scs  filiates  de  sc  d^partir  de  ses  placements  et  de  les  realiser, 

ct  si  leur  valeur  de  realisation  est  infdrieure  a  leur  cout  initial, 
Ics  adminislraleurs  de  la  compagnie  sont  solidairement  tenus 
de  combler  rinsuffisance. 

(2)  L'administrateur  present  au  moment  ou  le  placement  '*=■" 
viU  au  paragraphe  ( 1 )  est  autoris^  ne  d^gage  sa  responsabilite 
que  s*il  fait  parvenir,  sans  ddlai  et  par  ecrit,  sa  dissidence  par 
courher  recommand^  ou  la  remet  k  T^tablissement  principal 
de  la  compagnie  et  demande  qu'elle  soit  consignee  au  proces- 
verbal  de  la  prochaine  reunion  du  conseil  d'administration.  II 
doit  aussi,  dans  les  huit  jours,  aviser  le  directeur  de  sa  dissi- 
dence, par  6crit.  L'administrateur  absent  k  ce  moment  ne 
d^gife  sa  responsabilite  que  s'il  agit  de  meme  dans  les  vingt- 
quatre  heures  qui  suivent  le  moment  oil  il  apprend  que  le  pla- 
cement a  6ti  autoris^  et  a  la  possibility  d'agir. 

210  (1)  Lorsque  Ic  surintcndant  est  d'avis  qu'une  compa-  or«tonnance 
gnic  inscrite  ou  une  autre  personne  ne  s'est  pas  conform^e  ou  conformer 
ne  se  conforme  pas  : 

a)  k  une  approbation  ou  un  ordre  donnas  ou  une 
ordonnance  rendue  en  vertu  de  la  pr^sente  loi; 

b)  au  programme  d'adh^sion  volontaire  auquel  elle  a 
souscrit; 

c)  k  Tune  des  conditions  ou  restrictions  dont  est  assor- 
tie  son  inscription, 

il  peut,  outre  les  autres  droits  que  lui  accorde  la  prdsente  loi, 
demander  par  voie  de  requete  k  la  Haute  Cour  de  justice  de 
rendre  une  ordonnance  aux  flns  : 

d)  d'enjoindre  k  la  personne  ou  la  compagnie  de  se 
conformer  k  I'approbation,  au  programme,  k  I'or- 
dre,  k  I'ordonnance.  k  la  condition  ou  k  la  restnc- 
tion,  ou  d'intcrdire  k  celles-ci  d'y  contrevenir; 

e)  d'enjoindre  aux  administrateurs  et  dirigeants  de  la 
personne  ou  de  la  compagnie  de  faire  en  sorte  que 
ces  demidres  se  conforment  k  I'approbation,  au  pro- 
gramme, k  I'ordre  du  directeur  ou  du  sunntendant 
ou  aux  conditions  dont  est  assortie  I'lnscription  ou 
qu'elles  mettent  fin  k  toute  contravention  a  leur 
^gard. 

U  Haute  Cour  peut  rendre  I'ordonnance  qu'elle  juge  perti- 
nente. 
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(2)  An  appeal  lies  to  the  Divisional  Court  from  an  order 
made  under  subsection  (1). 

211. — (1)  A  depositor,  shareholder,  creditor,  a  person  for 
whom  the  registered  corporation  acts  in  a  fiduciary  capacity  or 
the  Superintendent  may  apply  to  the  High  Court  of  Justice  for 
an  order  under  this  section. 

(2)  Where,  upon  an  application  under  subsection  (1),  the 
court  is  satisfied  that  in  respect  of  a  registered  corporation  or 
any  of  its  affiliates, 

(a)  any  act  or  omission  of  the  corporation  or  any  of  its 
affiliates  effects  or  threatens  to  effect  a  result; 

(b)  the  business  or  affairs  of  the  corporation  or  any  of 
its  affiliates  are,  have  been  or  are  threatened  to  be 
carried  on  or  conducted  in  a  manner;  or 

(c)  the  powers  of  the  directors  of  the  corporation  or 
any  of  its  affiliates  are,  have  been  or  are  threatened 
to  be  exercised  in  a  manner, 

that  is  oppressive  or  unfairly  prejudicial  to  or  that  unfairly  dis- 
regards the  interests  of  any  shareholder,  depositor,  creditor  or 
person  for  whom  the  corporation  acts  in  a  fiduciary  capacity, 
the  court  may  make  an  order  to  rectify  the  matters  com- 
plained of. 

(3)  Where  a  depositor,  shareholder,  creditor  or  person  for 
whom  the  corporation  acts  in  a  fiduciary  capacity  makes  an 
application  under  subsection  (1),  he  or  she  shall  give  notice  to 
the  Superintendent. 

(4)  In  connection  with  an  application  under  this  section,  the 
court  may  make  any  interim  or  final  order  it  thinks  appro- 
priate including,  without  limiting  the  generality  of  the 
foregoing, 

(a)  an  order  restraining  the  conduct  complained  of; 

(b)  an  order  to  regulate  a  corporation's  affairs  by 
amending  the  by-laws; 

(c)  an  order  appointing  directors  in  place  of  or  in  addi- 
tion to  all  or  any  of  the  directors  then  in  office; 
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(2)  II  pcut  *trc  intcrjctd  appel  devant  la  Cour  divisionnaire  Appei 
dc  I'ordonnance  rendue  en  vcrtu  du  paragraphe  (1). 

211  (1)  Lc  d^posant,  Tactionnaire,  le  creancier,  la  per-  Recours  en 
Sonne  que  repr6scnie  la  compagnie  inscrite  en  qualite  de  fidu-  "'  '^'"^'^ 
daire,  ainsi  que  lc  surintendant  peuvent  s'adresser  k  la  Haute 
Cour  de  justice,  par  voie  de  requete,  en  vue  d'obtenir  une 
ordonnance  en  vertu  du  present  article. 

(2)  Si  le  tribunal  est  convaincu,  dans  le  cadre  d'une  requete  J*^"" 
pr^sentde  en  vertu  du  paragraphe  (1) : 

a)  qu'un  acte  ou  une  omission  d'une  compagnie  ins- 
crite ou  d'un  membre  du  meme  groupe  entrainent 
ou  risqucnt  dentrainer  un  r^sultat  qui  Idse  grave- 
ment  Ics  int^rets  dun  actionnaire,  d'un  ddposant, 
d'un  creancier  ou  d'une  personne  que  la  compagnie 
repr^nte  ik  titre  de  fiduciaire,  ou  qui,  de  fagon 
injuste,  porte  atteinte  ii  leurs  intdrets  ou  n'en  tient 
pas  comple; 

b)  que  la  compagnie  ou  un  membre  du  meme  groupe 
conduisent  leurs  affaires  d'une  manidre  susceptible 
d'entrainer  le  r^sultat  d^crit  k  I'alin^a  a),  I'ont  fait 
ou  risquent  de  le  faire; 

c)  que  les  administrateurs  de  la  compagnie  ou  d'un 
membre  du  meme  groupe  ont  exerc^  leurs  pouvoirs 
d'une  maniere  susceptible  d'entrainer  le  r6sultat 
d^rit  iL  I'alin^a  a).  I'ont  fait  ou  risquent  de  le  faire, 

le  tribunal  peut  rendre  une  ordonnance  afm  de  redresser  la 
situation. 

(3)  Lc  diposant.  I'actionnaire,  le  creancier  ou  la  personne  f^;^'^,^^;;^^^, 
que  repr^sente  la  compagnie  ^  titre  de  fiduciaire  et  qui  pr^- 
sentent  une  requite  aux  termes  du  paragraphe  (1),  en  don- 

ncnt  avis  au  surintendant. 

(4)  Pour  donner  suite  ^  la  requete  pr^sent^e  aux  termes  du  Jj'JX'.S" 
present  article,  le  tribunal  peut  rendre  I'ordonnance  provisoire 

ou  definitive  qu'il  estime  pertinente,  notamment  pour  : 

a)  interdire  le  comportement  reprochd; 

b)  r^glcmenter  les  affaires  de  la  compagnie  en  modi- 
fiant  son  rdglement  interieur; 

c)  faire  des  nominations  au  conseil  d'administration, 
soit  pour  remplacer  tous  les  administrateurs  en 
fonction  ou  certains  d'entre  eux,  soit  pour  en  aug- 
menter  le  nombre; 
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Want  of 
prosecution 


Costs 


Idem 


(d)  an  order  varying  or  setting  aside  a  transaction  or 
contract  to  which  a  registered  corporation  is  a  party 
and  comp>ensating  the  registered  corporation  or  any 
other  party  to  the  transaction  or  contract; 


I 


(e)  an  order  requiring  a  registered  corporation,  within  a 
time  specified  by  the  court,  to  produce  to  the  court 
or  an  interested  person  financial  statements  or  an 
accounting  in  such  other  form  as  the  court  may 
determine; 

(f)  an  order  compensating  an  aggrieved  person; 

(g)  an  order  directing  rectification  of  the  records  of  a 
corporation;  or 

(h)   an  order  requiring  the  trial  of  any  issue. 

212. — (1)  An  application  under  section  211  shall  not  be 
stayed,  discontinued,  settled  or  dismissed  for  want  of  prosecu- 
tion without  the  approval  of  the  court  given  upon  such  terms 
as  the  court  thinks  fit  and.  if  the  court  determines  that  the 
interests  of  any  person  described  in  subsection  211  (1)  may  be 
substantially  affected  by  such  stay,  discontinuance,  settlement 
or  dismissal,  the  court  may  order  any  party  to  the  application 
to  give  notice  to  the  person. 

(2)  A  person  described  in  subsection  211  (1)  is  not  required 
to  give  security  for  costs  in  any  application  under  that  section. 

(3)  In  an  application  under  section  211,  the  court  may  at 
any  time  order  the  registered  corporation  or  any  of  its  affili- 
ates to  pay  to  the  shareholder,  depositor,  creditor  or  person 
to  whom  the  corporation  acts  in  a  fiduciary  capacity  or  Super- 
intendent interim  costs,  including  reasonable  legal  fees  and 
disbursements,  for  which  interim  costs  the  applicant  may  be 
held  accountable  to  the  corporation  or  its  affiliate  upon  final 
disposition  of  the  application. 

PART  XIII 

OFFENCES  AND  PENALTIES 


Carrying  on  213. — (1)  No  pcrson.  Other  than  a  registered  corporation, 
corporation  shall  conduct,  undertake  or  transact  in  Ontario  the  business  of 
prohibited       a  loan  Corporation  or  of  a  trust  corporation. 


Acting  as 
trustee,  etc. 
prohibited 


(2)  No  body  corporate,  other  than  a  registered  trust  cor- 
poration, shall. 
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d)  modifier  ou  annuler  une  operation  ou  un  contrat 
auxquels  est  partie  la  compagnie  inscrite,  et  indem- 
niser  la  compagnie  ou  une  autre  partie  a  Toperation 
ou  au  contrat; 

e)  enjoindre  k  la  compagnie  inscrite  de  fournir  dans  le 
d^lai  imparti,  au  tribunal  ou  k  la  personne  int^res- 
s^c.  soit  des  ^tats  financiers,  soit  un  compte-rendu 
comptable  dans  une  autre  forme  que  precise  le  tri- 
bunal; 

f)  indemniser  une  personne  l^s^e; 

g)  rectifier  Ics  dossiers  de  la  compagnie; 
h)     faire  instruire  toute  question  litigieuse. 


Absence  de 
poursuite 


212  (1)  Le  sursis.  la  transaction  ou  le  rejet,  faute  de  pour- 
suite,  de  la  requete  vis^e  a  Tarticle  211  ou  le  ddsistement  du 
rcquirant.  sont  subordonn^  h  leur  approbation  par  le  tribu- 
nal aux  conditions  qu'il  estime  pertinentes.  Le  tribunal  peut 
^gakment  ordonner  ^  toute  partie  den  donner  avis  k  la  per- 
sonne vis^e  au  paragraphe  211(1)  s'il  conclut  que  les  droits  de 
celle-ci  peuvent  *tre  s^neusement  atteints  par  cette  mesure. 

(2)  U  personne  vis^e  au  paragraphe  211  (1)  n'est  pas  tenue  d*p"« 
de  fournir  un  cautionncmeni  pour  depens  lors  de  la  requete 
vis^  k  cet  article. 

(3)  A  la  suite  de  la  requete  vis<5e  k  Particle  211,  le  tribunal  "- 
peut  ordonner  k  la  compagnie  inscrite  ou  au  membre  du 
mime  groupe  que  celle-ci  de  verser  aux  actionnaires,  d6po- 
sants.  CT^ancieis,  aux  personnes  que  la  compagnie  represente 

k  litre  de  fiduciaire  ou  au  surintendant.  des  d6pens  provisoi- 
rcs,  y  compris  des  honoraires  l^gaux  et  d^bours  raisonnables 
U  requ^rant  peut  6tre  redevable  de  ces  depens  prov.sojres 
enven?  la  compagnie  ou  le  membre  du  meme  groupe  que 
celle-ci  lors  du  rdglement  d^finitif  de  la  requete. 

PARTIE  XIII 

INFRACTIONS  ET  PEINES 

•     -^r-^rite^  n#»    Interdiction 

213  f  n  Nulle  personne  autre  que  la  compagnie  inscrite  ne  ^.^^^^^^  ,^ 
ZIJ  U;  r^u"c  P*^'^""^  Jrprcer  en  Ontario  es  activi-  activit^s  dune 

doit  poursuivre.  entreprendre  ou  exercer  en  ^ "'^^  fjducie        """p^^"'^ 
X6s  d^ne  compagnie  de  pret  ou  d'une  compagnie  de  fiducie. 

•^  Ae>  fJHii      Interdiction 

(2)  Nulle  personne  morale  autre  que  la  compagnie  de  ,.^3^^,^en  .ant 

cie  inscrite  ne  doit :  daire,  etc. 


294 


Bill  116 


LOAN  AND  TRUST  CORPORATIONS 


1987 


(a)  offer  its  services  to  the  public  as,  or  accept  or  exe- 
cute the  office  of, 

(i)  executor  or  administrator,  or 

(ii)  guardian  of  any  minor's  estate  or  committee 
of  any  mentally  incompetent  person's  estate; 
or 

(b)  act  as  a  trustee  in  respect  of  any  service  it  provides 
to  the  public. 

Exception  (3)  Qause  (2)  (b)  does  not  apply  to, 


1982.  c.  4 


(a)  a  body  corporate  that  is  acting  as  a  trustee  as  pro- 
vided under  Part  II  of  the  Business  Corporations 
Act,  1982  or  as  required  by  any  other  Act;  or 

(b)  a  body  corporate  that  manages  a  mutual  fund  trust 
and  that  is  approved  by  the  Ontario  Securities  Com- 
mission to  act  as  the  trustee  of  the  mutual  fund 
trust. 


Restriction 

on 

use  of  name 


(4)  No  person,  other  than  a  registered  trust  corporation, 
shall  hold  itself  out  to  the  public  in  Ontario  as  a  registered 
trust  corporation  by  using  in  its  name  the  words  "trust  cor- 
poration", "trust  company",  "trustco",  "compagnie  de  fidu- 
cie"  or  "soci^t^  de  fiducie"  or  any  similar  words  in  its  name  in 
conjunction  with  its  business  or  undertakings,  unless  such 
name  was  legally  in  use  before  the  day  this  section  comes  into 
force. 


Carrying  on 
business  by 
corporations 


Soliciting 
business 


Action  of 

promoters, 

etc. 


(5)  No  corporation,  other  than  a  registered  corporation, 
shall  hold  itself  out  to  the  public  in  Ontario  as  a  registered 
corporation  by  conducting,  undertaking  or  transacting  any 
part  or  aspect  of  the  business  of  a  trust  corporation  or  loan 
corporation. 

(6)  No  person,  other  than  a  registered  corporation  and  a 
person  duly  authorized  by  it  to  act  on  its  behalf,  shall  solicit 
the  business  of  a  trust  corporation  or  loan  corporation. 

(7)  No  person  shall  undertake,  transact  or  solicit  in  Ontario 
any  part  or  aspect  of  the  business  of  a  trust  corporation  or  a 
loan  corporation  for  a  body  corporate  that  is  not  registered 
under  this  Act. 


Prohibition  (g)  Nq     registered    corporation,     directly    or    indirectly, 

activities        thfough  a  Subsidiary  or  otherwise,  unless  permitted  under  this 
Act,  shall. 
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a)  offrir  scs  services  au  public  ou  accepter  ou  exercer 
quelque  fonction : 

(i)  en  tant  qu*ex6cuteur  testamentaire  ou  admi- 
nistrateur  successoral, 

(ii)  en  tant  que  tuteur  aux  biens  d'un  enfant 
mineur  ou  curateur  aux  biens  d'une  personne 
frapp^e  d'incapacit^  mentale; 

b)  agir  en  tant  que  fiduciaire  k  regard  des  services 
qu'elle  foumit  au  public. 

(3)  L'alin^a  (2)  b)  ne  s'aF>plique  pas  :  Exception 

a)  i  la  personne  morale  qui  agit  en  tant  que  fiduciaire 
comme  le  pr^voit  la  partie  II  de  la  Loi  de  1982  sur  i982.  chap.  4 
les  compagnies  ou  comme  Texige  une  autre  loi; 

b)  &  la  personne  morale  qui  a  ^t^  approuvde  par  la 
Commission  des  valeurs  mobilidres  de  TOntario  en 
tant  que  fiduciaire  dun  fonds  mutuel  constitud  en 
fiducie  dont  elle  assure  la  gestion. 

(4)  Nullc  pcn>onnc  autre  que  la  compagnie  de  fiducie  ins-  Restriction  & 

..  J     .  r  11  ^       1  Utilisation 

cnte  ne  doit  se  fairc  passer  pour  une  telle  compagnie  aupres  d  une  d<5no- 
du  public  en  Ontario  en  se  d^ignant  sous  une  denomination  mination 
sociale  qui  comporte   les  mots  «trust  corporation*,   «trust  **^'* 
company* ,  -trustco*.  ^compagnie  de  fiducie»  ou  «societe  de 
fiducie*  ou  autres  termes  semblables,  relativement  k  ses  acti- 
vit6s  ou  entreprises.  sauf  si  la  personne  employait  l^galement 
cette  denomination  sociale  avant  rentrde  en  vigueur  du  pre- 
sent article. 

(5)  Nulle  compagnie  autre  que  la  compagnie  inscrite  ne  doit  ^^^^^ 
se  faire  passer  pour  une  telle  compagnie  auprds  du  public  en  les  compa- 
Ontario  en  poursuivant,  en  entreprenant  ou  en  exer^ant  une  g"'" 
partie  des  activitds  d'une  compagnie  de  fiducie  ou  dune  com- 
pagnie de  prdt. 

(6)  Nulle  personne  autre  que  la  compagnie  inscrite  et  son  Soiiidtation 
mandataire  autoris^  ne  doit  solliciter  la  clientdle  propre  a  la 
compagnie  de  prei  ou  ^  la  compagnie  de  fiducie. 

(7)  Nulle  personne  ne  doit,  pour  le  compte  d'une  personne  ^^^^teu",'^' 
morale  qui  n'est  pas  inscrite  en  vertu  de  la  presente  loi,  entre-  etc. 
prendre  ou  exercer  en  Ontario  une  partie  des  activites  d'une 
compagnie  de  fiducie  ou  d'une  compagnie  de  pret  ou  solliciter 

la  clientele  qui  leur  est  propre. 

(8)  Sauf  autorisation  accord^e  aux  termes  de  la  presente  loi,  J?^-^^^;- 
la  compagnie  inscrite  ne  doit  pas,  directement  ou  indirecte-  «rtain« 
ment,  par  I'entremise  de  ses  filiales  ou  autrement :  ^  "^ 


296  Bill  116  LOAN  AND  TRUST  CORPORATIONS  1987 

(a)  deal  in  goods,  wares  and  merchandise  or  engage  in 
any  trade  or  business; 

(b)  provide  letters  of  credit  or  like  instruments; 

(c)  guarantee  the  performance  of  any  obligation  by  a 
person  other  than  the  corp)oration  or  its  subsidiary 
unless  the  corporation  has  received  security  for  the 
guarantee  at  least  equal  to  the  amount  of  the  obli- 
gation guaranteed;  or 

(d)  issue  notes  of  the  corporation  payable  to  bearer  on 
demand  and  intended  for  circulation. 

Offences  214. — (1)  Every  person  who, 

(a)  contravenes  any  provision  of  section  213; 

(b)  fails  to  comply  with  any  written  undertaking  given 
under  this  Act; 

(c)  fails  to  comply  with  an  order  made  under  this  Act; 

(d)  contravenes  any  provision  of  Part  IX; 

(e)  allows  their  name  to  be  used  on  behalf  of  a  person 
having  a  beneficial  interest  in  a  corporation  for  the 
purpose  of  disguising  such  interest; 

(f)  contravenes  reporting  requirements  related  to 
insider  trading  in  respect  of  a  corporation; 

(g)  traffics  in  a  shareholder's  list  contrary  to  section 
133; 

(h)  accepts  or  receives  or  gives  a  grant  or  gratuity  or 
holds  shares  contrary  to  section  179; 

(i)  fails  to  report  to  the  Superintendent  as  required 
under  this  Act; 

(j)  in  the  case  of  a  registered  corporation,  contravenes 
any  term,  condition  or  restriction  imposed  on  its 
registration;  or 

(k)  knowingly  provides  false  information  in  relation  to 
any  matter  under  this  Act, 

is  guilty  of  an  offence. 
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a)  faire  le  commerce  d'effets  mobiliers,  d'objets  et  de 
marchandises  ou  s'adonner  k  un  commerce; 

b)  souscrire  des  lettres  de  credit  ou  effets  semblables; 

c)  caulionner  I'ex^cution  d'une  obligation  par  une  per- 
sonne  autre  que  la  compagnie  ou  sa  filiate,  a  moins 
que  la  compagnie  n'ait  re^u  une  surete  d'une  valeur 
au  moins  ^gale  au  montant  de  I'obligation  garantie; 

d)  d^Iivrer  des  billets  au  porteur  payables  sur  de- 
mande,  souscrits  par  la  compagnie  et  destines  k  etre 
mis  en  circulation. 

214  (1)  Est  coupable  d'une  infraction  toute  personne  qui :    infractions 

a)  enfrcint  une  disposition  de  Particle  213; 

b)  nc  sc  conforme  pas  k  un  engagement  6crit  pris  aux 
tcrmcs  de  la  prdsente  loi; 

c)  enfrcint  une  ordonnance  prise  ou  rendue  ou  un 
ordrc  donn^  en  vcrtu  de  la  pr^sente  loi; 

d)  enfrcint  une  disposition  de  la  partie  IX; 

e)  consent  h  I'utilisation  de  son  nom  ou  de  sa  denomi- 
nation sociale  pour  le  compte  du  titulaire  d'un  droit 
k  titrc  b^n^ficiaire  dans  une  compagnie,  aux  fins  de 
pcrmcttre  k  ce  dernier  de  dissimuler  son  droit; 

0  nc  sc  conforme  pas  aux  obligations  de  divulgation 
relatives  aux  transactions  d'initi^s  relativement  aux 
compagnics; 

g)  trafique  des  listes  d'actionnaires  contrairement  a 
Particle  133; 

h)  acccpte.  re<;oit  ou  accorde  un  don  ou  une  gratifica- 
tion, ou  d^tient  des  actions,  contrairement  a  1  arti- 
cle 179; 

I)  ne  pr^sente  pas  au  surintendant  un  rapport  exige 
aux  termes  de  la  pr^sente  loi; 

i)      dans  Ic  cas  d'une  compagnie  inscrite    enfreint  une 
^^      c^nditfon  ou  restriction  dont  est  assortie  son  mscrip- 

tion; 
k)     fournit  sciemment  de  faux  renseignements  concer- 

nant  tout  point  vis^  k  la  pr^sente  loi. 
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Penalty  (2)  On  conviction  for  an  offence  referred  to  in  subsection 

(1)  or  subsection  60  (4)  or  61  (6),  the  person  convicted  is  lia- 
ble on  a  first  conviction  to  a  fine  of  not  more  than  $100,000 
and  on  each  subsequent  conviction  to  a  fine  of  not  more  than 
$200,000. 


Derivative 


(3)  Every  person  who  caused,  authorized,  permitted  or  par- 
ticipated in  an  offence  referred  to  in  subsection  (1)  or  subsec- 
tion 60  (4)  or  61  (6)  is  guilty  of  an  offence  and  on  conviction  is 
liable  on  a  first  conviction  to  a  fine  of  not  more  than  $100,000 
and  on  each  subsequent  conviction  to  a  fine  of  not  more  than 
$200,000. 


Saving, 
voluntary 
compliance 
program 


Saving, 
disclosure 


Limitation 
period 


Order  to 
comply 


Restitution 


(4)  Notwithstanding  subsection  (1),  a  p)erson  for  whom  a 
voluntary  compliance  program  has  been  approved  by  the 
Superintendent  who  complies  fully  with  such  program  shall 
not  be  prosecuted  for  or  convicted  of  an  offence  in  respect  of 
the  breach  of  this  Act  which  the  program  was  intended  to 
remedy. 

(5)  A  person  is  not  guilty  of  an  offence  under  clause  (1)  (d) 
if  the  person  was  not  a  party  to  the  offence  and  reported  the 
failure  to  comply  with  Part  IX  as  set  out  in  section  150  or  151. 

215.  No  proceeding  for  an  offence  under  this  Part  shall  be 
commenced  in  any  court  more  than  two  years  after  the  facts 
upon  which  the  proceedings  are  based  first  came  to  the  knowl- 
edge of  the  Superintendent. 

216.  Where  a  person  is  convicted  of  an  offence  under  this 
Act  or  the  regulations,  the  court  in  which  proceedings  in 
respect  of  the  offence  are  taken,  in  addition  to  any  punish- 
ment it  may  impose,  may  order  that  person  to  comply  with 
the  provisions  of  this  Act  or  the  regulations  for  the  contraven- 
tion of  which  the  person  has  been  convicted. 

217.  Where  a  person  is  convicted  of  an  offence  under  this 
Act,  the  court  making  the  conviction  may,  in  addition  to  any 
other  penahy,  order  the  person  convicted  to  make  compensa- 
tion or  restitution  in  relation  thereto. 


PART  XIV 


MISCELLANEOUS  AND  REGULATIONS 


218,  A  registered  corporation,  without  the  authority,  aid. 


Deposits 

from  persons  .  .  .  ,  ,  rr-    •    i  i     • 

unable  to       assistance  or  mtervention  of  any  other  person  or  official  being 

contract         required,  may  receive  deposits  from  any  person  regardless  of 

the  person's  age,  status  or  condition  in  life,  and  whether  the 
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(2)  La  personne  declar6e  coupable  d'une  infraction  visee  au  P^ine 
paragraphe  (1)  ou  aux  paragraphes  60  (4)  ou  61  (6)  est  passi- 
ble d'une  amende  d'au  plus  100  000  $  a  la  premiere  declara- 
tion de  culpability  et  d'au  plus  200  000  $  a  chacune  des  decla- 
rations subs^quentes. 


Infraction 
ddriv6e 


Exception, 
programme 
d'adhdsion 
volontaire 


(3)  Toute  personne  qui  a  caus^,  autoris^  ou  permis  la  per- 
petration de  rinfraction  vis^e  au  paragraphe  (1)  ou  aux  para- 
graphes 60  (4)  ou  61  (6),  ou  qui  y  6tait  partie,  est  coupable 
d'une  infraction  et  passible,  sur  declaration  de  culpabilite, 
d'une  amende  d'au  plus  100  000  $  ^  la  premiere  declaration  de 
culpabilite  ct  d'au  plus  200  000  $  k  chacune  des  declarations 
subs^quentes. 

(4)  Malgre  le  paragraphe  (1),  la  personne  qui  se  conforme  k 
toutes  les  dispositions  d'un  programme  d'adhesion  volontaire 
approuve  k  son  egard  par  le  surintendant  n'est  passible  d'au- 
cune  poursuite  ou  condamnation  k  la  suite  de  la  contravention 
h  la  presente  loi  que  ce  programme  etait  destine  a  corriger. 

(5)  N'cst  coupable  d'aucune  infraction  aux  termes  de  I'ali-  Exception,  en 
n^a  (1)  d)  la  personne  qui  n'etait  pas  partie  k  I'infraction  et  a  divulgation 
signaie  I'omission  de  se  conformer  k  la  partie  IX,  conforme- 

mcnt  aux  articles  150  ou  151. 

215  Est  irrecevable  la  poursuite  intentee  relativement  a  Prescription 
unc  infraction  k  la  presente  partie  plus  de  deux  ans  apres  que 

les  faits  sur  lesquels  elle  se  fonde  ont  ete  portes  k  la  conjiais- 
sance  du  surintendant. 

216  Le  tribunal  qui  prononce  la  declaration  de  culpabUite  J;'!;^""^"" 
peut.  en  plus  de  toute  autre  peine,  ordonner  k  la  personne  conformer 
reconnue  coupable  d'une  infraction  a  la  presente  loi  ou  aux 
rdglemcnts  de  se  conformer  k  la  disposition  k  regard  de 
laquelle  elle  a  ete  dedaree  coupable  d'une  infraction. 

217  Le  tribunal  qui  prononce  la  declaration  de  culpabilite  Restitution 
peut,  en  plus  de  toute  autre  peine,  ordonner  a  la  personne 
reconnue  coupable  de  I'infraction  aux  termes  de  la  presente 

loi  de  verser  une  indemnite  ou  de  faire  restitution  en  conse- 
quence. 

PARTIE  XIV 
DISPOSITIONS  DIVERSES  ET  REGLEMENTS 

218  U  compagnie  inscrite  peut.  sans  I'aide,  le  concours  ni  ^J^^'J^^^^ 
rintervention  d'une  autre  personne  ou  d'un  fonctionnaire,  nayam  pas  la 
reccvoir  les  depots  de  toute  personne,  sans  egard  a  son  age,  sa  cap-teje 
qualite.  sa  condition  ou  sa  capacite  juridique  de  contracter. 
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person  is  qualified  by  law  to  enter  into  ordinary  contracts  or 
not,  and  from  time  to  time  may  pay  any  or  all  of  the  principal 
thereof  and  any  or  all  of  the  interest  thereon  to  or  to  the 
order  of  the  person,  unless  before  payment,  the  money  on 
deposit  is  claimed  by  some  other  person  in  a  court  proceeding 
to  which  the  corporation  is  a  party  and  in  respect  of  which 
service  of  a  statement  of  claim  or  other  process  originating 
such  proceeding  has  been  made  on  the  corporation,  or  in  any 
other  proceeding  pursuant  to  which  an  injunction  or  order 
made  by  the  court  requiring  the  corporation  not  to  make  pay- 
ment of  such  money  or  to  make  payment  thereof  to  some  per- 
son other  than  the  depositor  has  been  served  on  the  corpora- 
tion, and  in  the  case  of  any  such  claim  so  made  the  money  so 
deposited  may  be  paid  to  the  depositor  with  the  consent  of  the 
claimant  or  to  the  claimant  with  the  consent  of  the  depositor. 

Direction  as        219. — (1)  A  persoH  who  has  deposits  with  a  registered 

to  disposition  .     ^    '  ^         ,.        ^-  ^_^  '^ ,  .  .  ... 

of  deposits      Corporation  not  exceeding  $2,000  may,  by  a  writing,  signed  by 
o"  him  or  her  and  deposited  with  the  corporation,  nominate  any 

person  to  receive  the  amount  thereof  at  his  or  her  death. 


Rights  of 
corporation 


Where  no 
direction 


Unclaimed 
deposits 


(2)  Upon  receiving  a  statutory  declaration  as  to  the  death 
of  a  person  who  has  made  a  nomination  under  subsection  (1), 
the  corporation  may  substitute  on  its  books  the  name  of  the 
nominee  in  place  of  the  name  of  such  person  or  may  forthwith 
pay  to  the  nominee  the  amount  due. 

(3)  Where  a  depositor  as  described  in  subsection  (1)  dies 
without  making  a  nomination  in  accordance  with  that  subsec- 
tion, the  deposit  may,  without  letters  probate  or  letters  of 
administration  being  taken  out,  be  paid  or  transferred  to, 

(a)  the  person  who  appears  to  the  corporation  to  be 
entitled  under  the  will  of  such  depositor  or  in  the 
case  of  intestacy  under  the  law  relating  to  devolu- 
tion of  property  to  receive  it;  or 

(b)  any  person  who  appears  to  the  corporation  to  be 
equitably  entitled  thereto  by  reason  of  having  incur- 
red expense  for  the  support,  medical  attendance  or 
burial  of  the  depositor, 

upon  receipt  by  the  corporation  of  the  statutory  declaration  of 
the  person  so  claiming  stating  the  time  and  place  and  death  of 
the  applicant  and  the  facts  supporting  the  claim. 

220. — (1)  Within  thirty  days  of  a  deposit  made  in  Ontario 
to  a  registered  provincial  corporation  becoming  an  unclaimed 
deposit,  the  corporation  shall  pay  to  the  Treasurer  of  Ontario 
the  amount  owing  to  the  depositor,  including  interest,  if  any, 
in  accordance  with  the  agreement  between  the  corporation 
and  the  depositor. 
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Elle  peut  de  meme  verser  a  cette  personne  ou  a  son  ordre, 
une  partie  ou  la  totality  du  principal  et  des  interets,  sauf  si, 
avant  ce  versement,  les  sommes  deposees  sont  revendiquees 
par  une  autre  personne  dans  une  instance  judiciaire  a  laquelle 
est  partie  la  compagnie  et  que  cette  derniere  a  requ  significa- 
tion d'une  declaration  ou  d'un  autre  acte  introductif  d'ins- 
tance.  Cette  exception  vaut  aussi  dans  le  cas  de  I'instance  dans 
laquelle  une  injonction  ou  autre  ordonnance  enjoignant  a  la 
compagnie  de  ne  pas  verser  la  somme  d'argent  ou  d'en  effec- 
tuer  le  versement  a  une  personne  autre  que  le  deposant  a  ete 
rendue  et  signifiee  a  la  compagnie.  Si  une  telle  revendication 
est  pr6sent6e,  les  sommes  deposees  peuvent  etre  versees  soit 
au  deposant,  soit  a  I'auteur  de  la  demande,  de  leur  consente- 
ment  reciproque. 

219  (1)  La  personne  dont  les  depots  effectues  auprds  de  la  Jjjf^jji""^ 

compagnie  inscrite  ne  d^passent  pas  2  000  $  peut,  dans  un  la  mon  du 

dcrit  signe  de  sa  main  et  d^pos^  aupres  de  la  compagnie,  desi-  ddposam 
gner  le  ben^ficiaire  de  ces  sommes  a  son  deces. 

(2)  Dds  reception  d'une  declaration  solennelle  concernant  le  ^™'^g*i^^'^ 
d^cis  de  la  personne  qui  est  I'auteur  de  la  designation  visee  au 
paragraphe  (1),  la  compagnie  peut,  dans  ses  dossiers,  substi- 

tucr  au  nom  de  cette  personne  celui  de  la  personne  designee 
ou  peut  imm^diatement  verser  la  somme  due  a  la  personne 
designee. 

(3)  Au  d^c^s  du  deposant  vis^  au  paragraphe  (1)  qui  n'a  pas  ^^^^^^' 
fait  de  designation  aux  termes  de  ce  paragraphe,  les  sommes  expresse 
deposees  peuvent.  sans  qu'il  y  ait  deiivrance  de  lettres  d'ho- 
mologation  ou  d'administration,  etre  versees  a  la  personne 

qui,  de  I'avis  de  la  compagnie,  parah  y  avoir  droit  : 

a)  aux  termes  du  testament  du  deposant  ou  de  la  loi 
qui  regit  les  successions  ab  intestat,  selon  le  cas; 

b)  en  equity,  en  raison  des  frais  engages  par  celle-ci 
pour  les  aliments,  le  traitement  medical  ou  Tinhu- 
mation  du  deposant. 

Ceci  Deut  se  faire  des  reception  par  la  compagnie  de  la  decla- 
SKennelle  de  I'auteu'r  de  la  demande  -^f^l-^J^^f'^ 
et  le  lieu  du  deces  du  deposam  et  les  faits  a  1  appui  de  sa 
demande. 

220  (1)  Lorsquun  d^p6t  fait  en  Ontario  auprts  d'une  ^p^^' 
compaenie  prov^ciale  inscrite  devient  un  depot  non  reclame, 
U  compaenrverse  au  tresorier  de  TOntario,  dans  les  trente 
ou^le  mTntant  qu,  es,  du  au  deposant,  y  compns  les  mte- 
rtts.  ie  cas  echeant.  conformement  k  laccord  conclu  entre  la 
compagnie  et  le  deposant. 


302 


Bill  116 


LOAN  AND  TRUST  CORPORATIONS 


1987 


Effect  of 
payment 


Idem 


Idem 


(2)  Payment  to  the  Treasurer  under  subsection  (1)  dis- 
charges the  corporation  from  all  liability  in  respect  of  the 
deposit. 

(3)  The  Treasurer  may  pay  an  amount  received  under  sub- 
section (1)  to  a  person  claiming  to  be  entitled  to  it  upon  being 
furnished  with  satisfactory  proof  of  the  person's  entitlement. 

(4)  For  the  purpose  of  subsection  (1),  a  deposit  becomes  an 
unclaimed  deposit  on  the  day  ten  years  after  the  day  on  which 
the  fixed  term  ended,  in  the  case  of  a  deposit  for  a  fixed  term, 
and,  in  any  other  case,  the  day  on  which  the  last  transaction 
took  place  on  the  depositor's  account  or  a  statement  of 
account  was  last  requested  or  acknowledged  by  the  depositor, 
whichever  is  latest. 


Payments  by 
mistake 


Delivery  of 
notices 


221.  Where  a  registered  corporation,  after  the  death  of  a 
depositor,  has  paid  or  transferred  a  deposit  to  the  person  who 
at  the  time  appeared  to  be  entitled  thereto,  the  payment  or 
transfer  is  valid  with  respect  to  any  demand  from  any  other 
person  as  legatee,  next  of  kin  or  personal  representative  of 
the  deceased  against  the  corporation,  but  the  legatee,  next  of 
kin  or  representative  is  entitled  to  recover  the  amount  of  the 
deposit  from  the  recipient  or  transferee. 

222. — (1)  Delivery  of  any  written  notice  or  document  for 
any  purpose  of  this  Act,  where  the  mode  is  not  otherwise 
specified,  may  be  delivered  by  first  class  ordinary  mail  or  first 
class  registered  mail, 

(a)  in  the  case  of  a  registered  corporation,  addressed  to 
it  or  its  chief  executive  officer  at  its  principal  place 
of  business; 


Idem 


(b)  in  the  case  of  a  director,  addressed  to  the  director 
at  his  or  her  address  as  shown  on  the  records  of  the 
Superintendent;  and 

(c)  in  the  case  of  the  Superintendent,  addressed  to  the 
Superintendent  at  his  or  her  office. 

(2)  In  the  case  of  an  extra-provincial  corporation,  a  notice 
or  document  may  be  delivered  in  accordance  with  clause 
(1)  (a)  or  may  be  delivered  by  first  class  or  registered  mail 
addressed  to  it  or  its  agent  or  any  of  its  agents  at  the  address 
thereof  as  set  out  in  the  most  recent  application  filed  under 
section  32. 


Regulations         223.  The   Lieutenant   Governor  in  Council   may  make 
regulations. 
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(2)  Le  versement  du  montant  au  tr^sorier  aux  termes  du  ^ffct  du 
paragraphe  ( 1 )  libdre  la  compagnie  de  toute  obligation  en  ce 
qui  conceme  le  d^pot. 


versement 


(3)  Le  tr^sorier  peut  verser  un  montant  re9u  aux  termes  du  ^'^^"^ 
paragraphe  (1)  a  la  personne  qui  pretend  y  avoir  droit,  s'il 
rc^it  des  preuves  satisfaisantes  du  droit  de  cette  personne  a 

ce  montant. 

(4)  Pour  Tapplication  du  paragraphe  (1),  un  d^pot  devient  ^'^^"^ 
un  d^pot  non  reclame  le  dixidme  anniversaire  de  I'echeance, 

s'il  s'agit  dun  d^pot  h  echeance  fixe,  et,  dans  tous  les  autres 
cas,  le  dixi^me  anniversaire  de  la  dernidre  operation  relative 
au  compte  du  deposant,  ou  du  dernier  jour  ou  le  deposant  a 
demand^  un  reiev^  de  compte  ou  a  accuse  reception  d'un  tel 
relev6,  selon  le  jour  le  plus  recent. 

221  Le  versement  ou  la  cession  par  la  compagnie  inscrite,  versement 
h  la  suite  du  d^cds  du  deposant,  des  sommes  deposees  a  la  errcu"  ^^^ 
personne  qui  paraissait  alors  y  avoir  droit  est  valable  face  a 

toute  demande  de  la  part  du  legataire.  du  plus  proche  parent 
ou  de  I'ayant  droit  du  defunt.  Ces  personnes  sont  toutefois 
fondles  ^  recouvrer  ces  sommes  du  b^ndficiaire  ou  du  cession- 
naire. 

222  (1)  L'envoi  d'un  avis  ^cri(  ou  autre  document  pour  En^oi  des 
I'application  de  la  pr^sente  loi  s'effectue,  k  moins  qu'un  autre 

mode  nc  soit  pr^cis^,  par  courrier  ordinaire  ou  recommand^ 
de  premidre  classe : 

a)  dans  Ic  cas  de  la  compagnie  inscrite,  a  son  adiesse 
ou  ^  celle  du  responsable  de  la  direction  a  Tetablis- 
sement  principal  de  la  compagnie; 

b)  dans  le  cas  de  I'administrateur,  a  I'adresse  de  ce 
dernier  qui  figure  aux  dossiers  du  surintendant; 

c)  dans  le  cas  du  surintendant,  a  son  bureau. 

(2)  Dans  le  cas  de  la  compagnie  extraprovinciale,  I'avis  ou  ^'^'"^ 
le  document  peut  etre  envoys,  soit  conformement  a  I'alinea 
(1)  a),  soit  par  courrier  de  premiere  classe  ou  recommande  a 
I'adresse  de  la  compagnie  ou  de  son  mandataire  ou  de  Tun 
d'eux  k  I'adresse  qui  figure  a  la  demande  la  plus  recente  depo- 
s^e  aux  termes  de  I'article  32. 

223  Le  lieutenant-gouvemeur  en  conseil  peut,  par  regie-  R^g'enients 
ment  : 
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1.  prescribing  forms  and  providing  for  their  use; 

2.  requiring  the  payment  of  annual  fees  and  fees  for 
letters  patent  of  incorporation  and  supplementary 
letters  patent  and  in  respect  of  any  function  per- 
formed by  the  Superintendent  or  Director  under 
this  Act  or  the  regulations  and  prescribing  the 
amounts  thereof; 

3.  exempting  persons  holding  such  percentage,  as  may 
be  set  out  in  the  regulation,  of  shares  of  a  corpora- 
tion from  the  requirements  of  section  63; 

4.  exempting  classes  of  corporations  from  the  require- 
ments of  section  63; 

5.  respecting  the  records,  papers  and  documents  to  be 
retained  by  corporations  and  the  length  of  time  they 
shall  be  so  retained; 

6.  requiring  the  disclosure  to  borrowers  of  terms  and 
conditions  of  loans  and  mortgages  and  of  interest 
rates  in  lending  transactions; 

7.  prescribing  words  or  expressions  that  are  prohibited 
in  the  name  of  a  corporation  and  prescribing  condi- 
tions for  the  use  of  names  by  corporations; 

8.  prescribing  the  information  that  shall  be  maintained 
in  the  Loan  Corporations  Register,  the  Trust  Cor- 
porations Register  and  the  public  file  of  each  cor- 
poration; 

9.  governing  the  custody  and  safekeeping  of  securities, 
property  or  trust  assets  registered  in  the  name  of  or 
held  by  a  registered  corporation; 

10.  prescribing  financial  statements  required  under  this 
Act  and  the  method  of  their  preparation; 

11.  prescribing  information  to  be  placed  before  the 
annual  meeting  of  a  corporation  and  requiring  a 
corporation  to  make  public  such  information  as  may 
be  set  out  in  the  regulations; 

12.  governing  the  reporting  of  information  to  and  by 
The  Trust  Companies  Association  of  Canada  Inc. ; 
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1.  prescrire  des  formules  et  prevoir  les  modalites  de 
leur  emploi; 

2.  exiger  Tacquittement  de  droits  annuals,  ainsi  que  de 
droits  pour  la  d^livrance  de  lettres  patentes  de  cons- 
titution et  de  lettres  patentes  supplementaires,  de 
meme  que  de  droits  relics  k  I'exercice  des  fonctions 
du  surintendant  ou  du  directeur  aux  termes  de  la 
pr^sente  loi  ou  des  reglements,  et  prescrire  les  mon- 
tants  de  ces  droits; 

3.  soustraire  ^  I'application  de  Particle  63  les  deten- 
teurs  d'un  pourcentage  d'actions  de  la  compagnie, 
tel  que  fixd  au  rdglement; 

4.  soustraire  k  I'application  de  Particle  63  des  catego- 
ries de  compagnies; 

5.  prevoir  les  dossiers,  Merits  et  documents  que  la  com- 
pagnie doit  conserver,  de  meme  que  la  duree  de 
leur  conservation; 

6.  exiger  la  divulgation  aux  emprunteurs  des  condi- 
tions dont  sont  assorties  les  prets  et  les  hypothe- 
ques.  ainsi  que  des  taux  d'intdrets  relatifs  aux  ope- 
rations de  pr6t; 

7.  prescrire  des  mots  ou  expressions  dont  Pemploi 
dans  la  denomination  sociale  d'une  compagnie  est 
intcrdit,  et  prescrire  les  conditions  d'utilisation  de 
denominations  sociales  par  les  compagnies; 

8.  prescrire  les  renseignements  qui  sont  conserves  dans 
le  Registre  des  compagnies  de  pret,  le  Registre  des 
compagnies  de  fiducie,  et  le  dossier  public  de  cha- 
cune  d'elles; 

9.  regir  la  garde  et  le  maintien  en  lieu  sur  des  valeurs 
mobilidres,  des  biens  et  notamment  des  biens  dete- 
nus en  fiducie,  conserves  par  la  compagnie  inscnte 
ou  inscrits  k  son  nom; 

10  prescrire  les  etats  financiers  exiges  aux  termes  de  la 
presente  loi,  ainsi  que  la  fa^on  de  les  etablir; 

11  prescrire  les  renseignements  devant  etre  presentes 
lors  de  Passembiee  annuelle  de  la  compagnie,  et 
exiger  que  celle-ci  rende  publics  les  renseignements 
que  present  le  reglement; 

12.  regir  la  communication  de  renseignements  a  L'As- 
soiiation  des  compagnies  de  fiducie  du  Canada  Inc., 
ainsi  aue  leur  diffusion  par  celle-ci; 
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13.  prescribing  the  method  of  calculating  the  capital 
base  of  a  corporation,  including  what  assets  may  or 
may  not  be  included  therein  and  the  manner  in 
which  the  value  of  any  such  asset  shall  be  calculated 
or  determined  for  such  purpose; 

14.  prescribing  the  method  of  calculating  the  total 
assets  of  a  corporation,  including  the  manner  in 
which  the  value  of  any  such  asset  shall  be  calculated 
or  determined  for  such  purpose; 

15.  prescribing  classes  of  loans,  investments  or  transac- 
tions for  the  purposes  of  Part  IX; 

16.  prescribing  limits  in  dollar  amounts  or  in  a  percent- 
age of  total  assets  of  investments  in  any  asset  or  any 
class  of  assets  and  where  a  limit  has  been  imposed 
by  this  Act  with  respect  to  any  asset  or  class  of 
assets,  prescribing  limits  that  are  more  restrictive 
than  those  set  out  in  the  Act; 

17.  prescribing  the  method  of  calculating  liquidity  of  a 
corporation; 

18.  governing  the  issue  of  subordinated  notes; 

19.  governing  the  establishment  and  operation  of  com- 
mon trust  funds  and  the  investment  of  trust  money 
in  such  funds; 

20.  requiring  the  bonding  and  insurance  coverage  of 
and  for  directors,  officers,  agents  and  employees  of 
the  corporation  and  of  property  of  the  corporation 
or  held  by  it; 

21.  governing  the  activities  of  a  registered  corporation 
in  dealing  with  persons  who  act  as  agents  for  the 
corporation  and  governing  the  relationships 
between  the  corporation  and  its  agents; 

22.  designating  statutes  and  ordinances  for  the  purposes 
of  clause  162  (2)  (a); 

23.  prescribing  a  percentage  for  the  purposes  of  clause 
168(1)  (a); 

24.  governing  the  establishment  of  networks  by  reg- 
istered corporations  for  the  purpose  of  providing 
financial  services  to  their  clients; 


1987  COMPAGNIES  DE  PRtT  ET  DE  RDUCIE  307 

13.  prescrire  le  mode  de  calcul  de  I'apport  en  capital  de 
la  compagnie,  y  compris  les  biens  devant  etre  inclus 
ou  non  et.  k  cette  fin,  le  mode  d'^valuation  de  cha- 
cun  de  ces  biens; 

14.  prescrire  le  mode  de  calcul  de  I'actif  total  de  la 
compagnie,  y  compris  le  mode  d'^valuation  a  cette 
fin  de  chacun  des  biens  qui  le  composent; 

15.  prescrire  des  categories  de  prets,  de  placements  ou 
d'op^rations  pour  I'application  de  la  partie  IX; 

16.  prescrire  la  limite,  soit  en  dollars,  soit  en  pourcen- 
tage,  du  total  de  I'actif  qui  peut  etre  plac^  dans  un 
bien  ou  une  cat^gorie  de  biens  et,  lorsqu'une  limite 
est  impos^e  par  la  presente  loi  relativement  ^  un 
bien  ou  k  une  cat^gorie  de  biens,  prescrire  des  limi- 
tcs  plus  restrictives  que  celles  dnonc^es  k  la  pre- 
sente loi; 

17.  prescrire  le  mode  de  calcul  des  liquidit^s  de  la  com- 
pagnie; 

18.  r^gir  la  d^livrance  des  titrcs  subaltemes; 

19.  r^gir  I'^tablissement  et  I'exploitation  des  fonds  en 
fiducie  collectifs  et  le  placement  dans  ces  fonds  des 
sommes  d^tenues  en  fiducie; 

20.  cxiger  la  souscription  de  cautionnements  par  les 
administrateurs,  dirigeants,  mandataires  et  em- 
ployes de  la  compagnie  ainsi  que  la  souscription 
d'assurances  ^  leur  egard  et  ^  regard  des  biens  dont 
clle  a  la  propriete  ou  qui  sont  confies  k  sa  garde; 

21.  regir  les  activites  de  la  compagnie  inscrite  dans  le 
cadre  de  ses  rapports  avec  ses  mandataires,  amsi 
que  les  rapports  entre  ces  demiers  et  la  compagnie; 

22.  designer  des  lois  et  des  ordonnances  pour  I'applica- 
tion de  I'alinea  162  (2)  a); 

23.  prescrire  un  pourcentage  pour  I'application  de  I'ali- 
nea 168(1)  a); 

24     regir  I'etablissement  de  reseaux  par  des  compagnies 
■    in«:rites  aux  fins  de  fournir  des  services  financiers  a 
leurs  clients; 
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25.  prescribing  information  to  be  provided  to  security 
holders  of  a  corporation  and  to  persons  on  whose 
behalf  a  registered  corporation  holds  securities  of  a 
body  corporate  as  fiduciary  or  agent; 

26.  prescribing  the  conditions  upon  which  a  corporation 
may  invest  its  funds  in  the  fully  paid  voting  shares 

R.s.o.  1980,  of  a  dealer  within  the  meaning  of  the  Securities  Act: 

c.  466 

27.  prescribing  procedures  related  to  the  payment  of 
unclaimed  deposits  to  the  Treasurer  of  Ontario 
under  section  220  and  for  claiming  them  from  the 
Treasurer,  requiring  provincial  corporations  to  give 
notices  to  depositors  in  relation  thereto  and  to  keep 
such  records  thereof  as  are  prescribed; 

28.  permitting  registered  corporations  to  make  loans  to 
employees  as  described  in  subsection  142  (2)  and 
prescribing  the  maximum  amount  of  any  such  loan; 

29.  prescribing  terms  and  conditions  for  the  establish- 
ment and  operation  of  subsidiaries; 

30.  relating  to  reports  by  auditors; 

31.  prescribing  qualifications  for  appointment  as  an  offi- 
cer of  a  corporation; 

32.  prescribing  duties  for  audit  committees  and  invest- 
ments committees; 

33.  prescribing  any  matter  referred  to  in  this  Act  as 
being  prescribed  by  the  regulations. 

Return  of  224.  A  corporation  that  was  required  by  a  private  Act  to 

secunty  "^  ^  ,..•'.      '^.  . 

post  any  amount  as  security  as  a  condition  of  registration  may 
apply  to  the  Superintendent  to  have  the  security  released  and, 
if  the  Superintendent  approves  of  the  release,  the  security 
shall  be  returned  to  the  corporation. 

from"'"'°"  225.  The  Superintendent  may  exempt  a  trust  corporation 

minimum        that  in  Other  respects  complies  with  this  Act  from  compliance 

capital  with   the   minimum   capital   requirements   under   subsection 

requirements    ^q  ^^^  ^^  clausc  33  (a),  subjcct  to  such  tcrms  and  conditions  as 

may  be  prescribed  and  to  such  terms  and  conditions  as  the 

Superintendent  may  impose,  so  long  as  the  trust  corporation  is 

offering  its  services  primarily  in  a  community  that,  in  the 
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L.R.O.  1980, 
chap.  466 


25.  prescrire  les  renseignements  qui  doivent  etre  fournis 
aux  detenteurs  des  valeurs  mobilieres  d'une  compa- 
gnie  et  aux  personnes  pour  le  compte  desquelles  la 
compagnie  inscrite  detient,  a  titre  de  fiduciaire  ou 
de  mandataire.  des  valeurs  mobilieres  d'une  per- 
sonne  morale; 

26.  prescrire  les  conditions  sous  lesquelles  une  compa- 
gnie peut  investir  ses  fonds  dans  les  actions  assorties 
du  droit  de  vote  et  entierement  lib^rees  d'un  cour- 
tier au  sens  de  la  Loi  sur  les  valeurs  mobilieres; 

27.  prescrire  des  procedures  relativement  au  versement 
au  tr^sorier  de  TOntario  des  depots  non  reclames 
aux  termes  de  Particle  220  et  relativement  a  la  recla- 
mation de  ces  depots  auprds  du  tresorier,  et  exiger 
que  les  compagnies  provinciales  donnent  des  avis 
aux  deposants  a  regard  de  ces  questions  et  qu'elles 
conservent  a  ce  sujet  les  dossiers  qui  sont  presents; 

28.  permettre  aux  compagnies  inscrites  de  consentir  des 
prets  k  leurs  employes,  aux  termes  du  paragraphe 
142  (2),  et  prescrire  le  montant  maximal  d'un  tel 
pret; 

29.  prescrire  les  conditions  relatives  ^  P^tablissement  et 
k  I'exploitation  de  filiales; 

30.  r6gir  les  rapports  des  v6rificateurs; 

31.  prescrire  les  qualites  requises  pour  acceder  au  poste 
de  dirigeant  dune  compagnie: 

32.  prescrire  les  obligations  qui  incombent  aux  comites 
de  verification  et  aux  comites  de  placements; 

33.  prescrire  toute  question  qui  selon  la  presente  loi  est 
prescrite  par  les  reglements. 

224  La  compagnie  dont  une  condition  de  I'inscription,  [jf^^'^f^^f""^' 
impos^e  par  une  loi  d'int^ret  prive,  etait  de  foumir  un  cau-  retoum^  a  la 
tionnement  peut  demander  au  surintendant  de  faire  liberer  le  compagnie 
cautionnement.  Si  le  surintendant  donne  son  approbation  a  la 
liberation.  le  cautionnement  est  retoume  a  la  compagnie. 

225  Sous  reserve  des  conditions  prescrites  et  de  celles  que  J^l^^r  ics 
peut  imposer  le  surintendant,  celui-ci  peut  dispenser  la  com-  normes  de 
pagnie  de  fiducie  qui  sest  par  aiUeurs  conformee  a  la  presente  ^.p^;^'^^ 

loi  de  I'observation  des  normes  de  capital  minimal  tixees  par 
le  paragraphe  10  (5)  ou  par  I'alinea  33  a),  tant  que  ses  services 
sent  offerts  principalement  a  une  collectivite  dont  les  besoms. 
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Transition, 
capital  levels 


Opinion  of  the  Superintendent,  would  not  otherwise  be  ade- 
quately served  by  a  trust  corporation. 

226. — (1)  Notwithstanding  any  other  provision  of  this 
Act,  where  a  corporation,  immediately  before  the  coming  into 
force  of  clause  33  (a)  of  this  Act,  was  registered  under  the 
Loan  and  Trust  Corporations  Act,  being  chapter  249  of  the 
Revised  Statutes  of  Ontario,  1980,  the  minimum  capital 
requirements  under  that  clause  shall  not  apply  to  the  corpora- 
tion until  the  1st  day  of  January,  1991  so  long  as  the  corpora- 
tion maintains  the  minimum  capital  requirements  required  by 
the  predecessor  of  this  Act  or  such  greater  minimum  capital 
requirements  as  the  Lieutenant  Governor  in  Council  may 
order. 


Extension 
of  time 


Transition, 
directors 


Transition, 

quantum 

limits 

on 

investments 


Duration  of 
authority  to 
carry  on 
business 


Extension 
of  time 


(2)  The  Lieutenant  Governor  in  Council  may  extend  the 
period  for  compliance  with  minimum  capital  requirements 
under  clause  33  (a),  beyond  the  1st  day  of  January,  1991,  sub- 
ject to  such  terms  and  conditions  as  the  Lieutenant  Governor 
in  Council  may  impose. 

(3)  Notwithstanding  any  other  provision  of  this  Act,  the 
board  of  directors  of  a  loan  corporation  or  a  trust  corporation 
in  office  immediately  before  the  coming  into  force  of  this  sec- 
tion may  continue  in  office  until  the  annual  meeting  next  fol- 
lowing the  coming  into  force  of  this  section. 

(4)  Notwithstanding  that  an  investment  was  made  by  a  reg- 
istered corporation  or  any  of  its  subsidiaries  before  the  coming 
into  force  of  this  section,  the  corporation  or  subsidiary  shall 
divest  itself  of  the  investment  within  twelve  months  of  the 
coming  into  force  of  this  section,  if  the  investment,  had  it 
been  made  after  the  coming  into  force  of  this  section,  would 
exceed  any  limit  imposed  by  section  163,  167  or  168. 

227. — (1)  No  corporation  shall  carry  on  the  business  of  a 
loan  corporation  or  of  a  trust  corporation  after  the  1st  day  of 
July,  1996. 

(2)  The  Lieutenant  Governor  in  Council  may  make  regu- 
lations changing  the  date  set  out  in  subsection  (1)  to  a  date 
not  later  than  the  1st  day  of  July,  1997. 


PART  XV 


AMENDMENTS,  REPEALS,  COMMENCEMENT.  SHORT  TITLE 


228. — (1)  Section  1  of  the  Ministry  of  Colleges  and  Univer- 
sities Act,  being  chapter  272  of  the  Revised  Statutes  of  Ontario, 
1980,  is  repealed  and  the  following  substituted  therefor: 
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administra- 
teurs 


de  Tavis  du  surintendant,  ne  seraient  pas  autrement  satisfaits 
de  fa^on  convenable  par  une  compagnie  de  fiducie. 

226  (1)  Malgre  toute  autre  disposition  de  la  presente  loi,  Dispositions 
les  normes  de  capital  minimal  fix^es  par  I'alinea  33  a)  ne  s'ap-  SvSTux 
pliquent  pas  avant  le  1*'  Janvier  1991  a  la  compagnie  qui  etait,  nonmes  de 
imm^diatement  avant  I'entree  en  vigueur  de  cet  alinea,  ins-  '^^'*^' 
crite  en  vertu  de  la  Loi  sur  les  compagnies  de  pret  et  de 
fiducie,  qui  constitue  le  chapitre  249  des  Lois  refondues  de 
rOntano  de  1980.  La  presente  disposition  s'applique  tant  que 

la  compagnie  observe  les  normes  de  capital  minimal  fixees  en 
vertu  de  la  loi  que  la  presente  loi  remplace,  ou  les  normes 
plus  dlev^cs  d^cr^t^es  par  le  lieutenant-gouvemeur  en  conseil. 

(2)  Lc  lieutenant-gouvemeur  en  conseil  peut,  sous  reserve  J™j°P''°" 
des  conditions  qu'il  fixe  eventuellement,  proroger  au-dela  du 

1"  Janvier  1991  le  delai  imparti  aux  compagnies  pour  se  con- 
former  aux  normes  de  capital  minimal  fixees  par  I'alinea 
33  a). 

(3)  Malgr^  toute  autre  disposition  de  la  presente  loi,  le  Dispositions 
mandat  des  administrateurs  de  la  compagnie  de  pret  ou  de  la  relatives  aux 
compagnie  de  fiducie  qui  etaient  en  fonction  immddiatement 
avant  Teniree  en  vigueur  du  present  article  se  poursuit  jusqu'a 
I'asscmbl^e  annuelle  qui  suit  I'entree  en  vigueur  du  present 
article. 

(4)  Mdme  dans  le  cas  des  placements  effectu^s  avant  Ten-  JJ^lire? 
tr6c  en  vigueur  du  present  article,  la  compagnie  inscrite  ou  sa  umite  relative 
filiale  est  tenue  de  se  dessaisir,  dans  les  douze  mois  de  I'entree  ^ux  montants 
en  vigueur  du  present  article,  des  placements  dont  le  moniant  placements 
d^passerait  la  limite  fix^e  par  les  articles  163,  167  ou  168,  s'ils 

avaient  ete  effectu^s  apres  Tentr^e  en  vigueur  du  present  arti- 
cle. 

227  (1)  Nulle  compagnie  ne  peut  poursuivre  les  activites  ^^'^.^^^^ 
d'une  compagnie  de  pret  ou  d'une  compagnie  de  fiducie  au-  de  ses 
deUdu  l^'juillet  19%.  '*^""*^' 

(2)  U  lieutenant-gouvemeur  en  conseil  peut,  par  regie-  ;;;°S'°" 
mcnt.  porter  la  date  fixee  au  paragraphe  (1)  a  une  date  qui 
n'est  pas  post6rieure  au  1"  juillet  1997. 

PARTIE  XV 

MODIFICATIONS.  ABROGATIONS,  ENTREE  EN  VIGUEUR, 
TITRE  \BRtGt 

228  (1)  L'article  1  de  la  Loi  sur  le  ministere  des  Colleges  et 
Universites,  qui  constitue  le  chapitre  272  des  Lois  refondues  de 
rOnUrio  de  1980,  est  abroge  et  remplace  par  ce  qui  suit : 
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1980-81. 
c.  40  (Can.) 
1987,  c.  33 

R.S.O.  1980, 
c.  102 


1.  In  this  Act, 

"financial  institution"  means  a  bank  named  in  Schedule  A  or 
B  to  the  Bank  Act  (Canada),  a  loan  corporation  or  a  trust 
corporation  registered  under  the  Loan  and  Trust  Corpora- 
tions Act,  1987  or  a  credit  union  or  caisse  populaire  incor- 
porated or  registered  under  the  Credit  Unions  and  Caisses 
Populaires  Act; 

"Minister"  means  the  Minister  of  Colleges  and  Universities; 

"Ministry"  means  the  Ministry  of  Colleges  and  Universities. 

(2)  Subsection  8  (1)  of  the  said  Act  is  amended  by  striking 
out  ^'chartered  bank  to  which  the  Bank  Act  (Canada)  applies, 
or  by  a  credit  union,  as  defined  in  the  Credit  Unions  and 
Caisses  Populaires  Act**  in  the  fifth,  sixth  and  seventh  lines  and 
inserting  in  lieu  thereof  **financial  institution**. 

(3)  Subsection  9  (1)  and  clauses  9  (2)  (a),  (c),  (d),  (h),  (i)  and 
(j)  of  the  said  Act  are  amended  by  striking  out  **bank  or  credit 
union'*  wherever  that  expression  occurs  and  inserting  in  lieu 
thereof  in  each  instance  ''financial  institution**. 

(4)  Clauses  9  (2)  (e),  (f)  and  (g)  of  the  said  Act  are  amended 
by  striking  out  "banks  or  credit  unions**  wherever  that  expres- 
sion occurs  and  inserting  in  lieu  thereof  in  each  instance 
''financial  institutions**. 


1987,  c.  33 


229.  Subparagraph  ii  of  paragraph  32  of  subsection  1  (1) 
of  the  Securities  Act,  being  chapter  466  of  the  Revised  Statutes 
of  Ontario,  1980,  is  repealed  and  the  following  substituted 
therefor: 

ii.  administered  by  a  trust  corporation  registered 
under  the  Loan  and  Trust  Corporations  Act, 
1987  and  consists  of  a  common  trust  fund  as 
defined  in  section  1  of  that  Act. 


Repeals  230.  The  following  are  repealed: 

1.  The  Loan  and  Trust  Corporations  Act,  being  chap- 
ter 249  of  the  Revised  Statutes  of  Ontario,  1980. 

2.  The  Loan  and  Trust  Corporations  Amendment  Act, 
1982,  being  chapter  62. 


3.      Section    30   of   the    Equality   Rights   Statute   Law 
Amendment  Act,  1986,  being  chapter  64. 
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1.    In  this  Act,  Definitions 

•'financial  institution"  means  a  bank  named  in  Schedule  A  or 

B  to  the  Bank  Act  (Canada),  a  loan  corporation  or  a  trust  i980-8i. 
corporation  registered  under  the  Loan  and  Trust  Corpora-  ^^^  f"^^^ 
tions  Act,  1987  or  a  credit  union  or  caisse  populaire  incor- 
porated or  registered  under  the  Credit  Unions  and  Caisses  R so.  i980, 
Popuiaires  Act;  "■  ^^^ 


"Minister"  means  the  Minister  of  Colleges  and  Universities; 
"Ministry"  means  the  Ministry  of  Colleges  and  Universities. 

(2)  Le  paragraphe  8  ( 1 )  de  la  loi  est  modifie  par  substitution, 
i  **cliartered  bank  to  which  the  Bank  Act  (Canada)  applies,  or 
by  a  credit  union,  as  deHned  in  the  Credit  Unions  and  Caisses 
Popuiaires  Act**  aux  cinqui^me,  sixieme  et  septi^me  lignes,  de 
^'financial  institution**. 

(3)  Le  paragraphe  9  (1)  et  les  alin^as  9  (2)  a),  c),  d),  h),  i)  et 
J)  de  la  loi  sont  modifie  par  substitution,  k  ''bank  or  credit 
union**  partout  ou  figure  cette  expresssion,  de  "financial 
institution**. 

(4)  Les  alin^as  9  (2)  e),  f)  et  g)  de  la  loi  sont  modifies  par 
substitution,  k  "banks  or  credit  unions"  partout  ou  figure  cette 
expression,  de  "financial  institutions". 

229  La  sous-dbpositk)n  ii  de  la  disposition  32  du  paragra- 
phe 1  (1)  de  la  ^f  sur  les  valeurs  mobilieres,  qui  constitue  le 
chapitre  466  des  I.ois  refondues  de  I'Ontario  de  1980,  est  abro- 
g^  et  remplacee  par  ce  qui  suit : 

ii.  administered  by  a  trust  corporation  registered 

under  the  Loan  and  Trust  Corporations  Act,   1987.  c.  33 
1987  and  consists  of  a  common  trust  fund  as 
defined  in  section  1  of  that  Act. 


I 


230  Sont  abrog^es  : 

1  La  Loi  sur  les  compagnies  de  pret  et  de  fiducie,  qui 
constitue  le  chapitre  249  des  Lois  refondues  de 
I'Ontario  de  1980. 

2  La  Loi  de  1982  modifiant  la  Loi  sur  les  compagnies 
de  pret  et  de  fiducie,  qui  constitue  le  chapitre  62. 

3  L'article  30  de  la  Loi  de  1986  modifiant  des  his 
concernant  les  droits  a  I'egalite,  qui  constitue  le 
chapitre  64. 


Abrogations 
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Commence-         231.  This  Act  comcs  into  force  on  a  day  to  be  named  by 
proclamation  of  the  Lieutenant  Governor. 


ment 


Short  title  232.  The  short  title  of  this  Act  is  the  Loan  and  Trust  Cor- 

porations Act,  1987. 
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231  La  pr^sente  loi  entre  en  vigueur  le  jour  que  le  lieute-  ^""^"  ^" 
nant-gouverneur  fixe  par  proclamation. 

232  Lc  litre  abrdge  de  la  presente  loi  est  Loi  de  1987  sur  THre  abr^ge 
Us  compagnies  de  pret  et  de  fiducie. 


I 
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Bill  133  Private  Member's  Bill 


3rd  session,  33rd  LEGISLATURE,  ONTARIO  36  ELIZABETH  II,  1987 


Bill  133 


An  Act  to  amend  the  Liquor  Control  Act 


Mr.  Shymko 


1st  Reading       October  15th,  1986 
2nd  Reading 

3rd  Reading 
Royal  Assent 


Printed  under  authority  of  the  Ugisla.ive  Assembly  by  the 
cQueen's  Printer  for  Ontario 


EXPLANATORY  NOTE 

The  purpose  of  the  Bill  is  to  allow  the  Liquor  Control  Board  of  Ontario  to  prohibit 
manufacturers  from  selling  a  product  unless  the  chemical  ingredients  are  set  out  on  the 
label  of  the  product  in  the  manner  established  by  the  Board. 


Bill  133  1987 


An  Act  to  amend  the  Liquor  Control  Act 

HER  MAJESTY,  by  and  with  the  advice  and  consent  of  the 
Legislative  Assembly  of  the  Province  of  Ontario,  enacts  as 
follows: 

1.  Section  3  of  the  Liquor  Control  Act^  being  chapter  243  of 
the  Revised  Statutes  of  Ontario,  1980,  is  amended  by  adding 
thereto  the  following  clause: 

(o)  to  prohibit  manufacturers  from  selling  a  product 
unless  all  of  the  chemical  ingredients  contained  in 
the  product,  including  fungicides,  pesticides,  metals, 
synthetic  dyes,  organic  and  non-organic  acids,  are 
identified  and  listed  on  the  labels  of  the  product  in 
such  measurements  as  are  set  out  in  the  Board 
guidelines  regarding  the  composition  of  beer, 
liquor,  spirits  and  wine. 

2.  This  Act  comes  into  force  on  the  day  it  receives  Royal  csmmence- 
Aswot. 

3.  The  short  title  of  this  Act  is  the  Liquor  Control  Amend-  short  titk 
ment  Act,  1987. 


Bill  142  Government  Bill 


3rd  session,  33rd  LEGISLATURE.  ONTARIO  36  ELIZABETH  II,  1987 


Bill  142 


An  Act  to  amend  the  Ontario  Energy  Board  Act 


The  Hon.  V.  Kerrio 
Minister  of  Energy 


1st  Reading       October  23rd,  1986 
2nd  Reading 

3rd  Reading 
Roval  Assent 


Printed  under  authority  of  the  Ugislative  Assembly  by  the 
cQueen's  Printer  for  Ontario 


EXPLANATORY  NOTES 

SECTIONS  1  and  2.  These  amendments  are  consequential  on  the  repeal  of  section  26  of 
the  Act  by  section  3  of  the  Bill  and  the  addition  of  a  new  Part  I-A  of  the  Act  by  section 
4  of  the  Bill. 

SECTION  3.  Section  26  of  the  Act  places  restrictions  on  the  disposition,  by  sale,  lease 
or  otherwise,  of  a  gas  utility  and  on  the  acquisition  by  any  person  of  more  than  20  per 
cent  of  its  shares;  these  restrictions,  somewhat  expanded,  are  now  found  in  section  37b 
of  the  Act,  as  set  out  in  section  4  of  the  Bill. 

SECTION  4.  Part  I-A  is  added  to  the  Act  to  set  rules  of  conduct  for  gas  utilities.  New 
section  37a  defines  the  various  terms  set  out  therein,  for  the  purposes  of  the  Part. 

New  section  37b  contains  substantially  the  provisions  now  found  in  section  26  of  the 
Act;  clause  (I)  (c)  is  new,  as  is  subsection  (5),  permitting  the  Board  to  dispense  with  a 
public  hearing  where  warranted  and  subsection  (6),  authorizing  the  imp>osition  of  terms 
and  conditions. 

New  section  37c  requires  that  the  majority  of  the  directors  of  a  gas  utility  be  not 
directors,  officers  or  employees  of  any  associate  of  the  utility;  this  section  does  not  come 
into  force  until  July  1st,  1987,  in  order  to  give  time  to  achieve  compliance. 

New  section  37d  requires  a  utility  to  file  quarteriy  with  the  Board  a  report  of  all 
affiliated  transactions  that  occurred  in  the  preceding  quarter:  the  Board  is  empowered  to 
require  the  utility  to  furnish  further  information  or  documentation  in  respect  of  any  such 
transaction. 

New  section  37e  prohibits  a  utility  from  engaging  in  or  investing  in  another  type  of 
business  without  the  approval  of  the  Board;  a  two-year  period  is  allowed  for  the  utility  to 
either  divest  itself  of  the  prohibited  business  or  investment  or  obtain  the  approval  of  the 
Board  to  its  continuance,  if  such  business  was  entered  into  between  April  9,  1986  and 
the  day  upon  which  this  Act  receives  Royal  Assent.  The  section  does  not  apply  to  a  busi- 
ness entered  into  prior  to  April  9,  1986. 

New  section  37f  sets  out  various  matters  or  activities  prohibited  to  a  gas  utility  with- 
out the  approval  of  the  Board  and  is  designed  to  insulate  the  utility  from  involvement  in, 
and  the  risks  attendant  upon,  non-utility  business  and  activities. 

New  section  37g  empowers  the  Board  to  impose  terms  and  conditions  to  an  approval 
granted  by  the  Board  under  section  37e  or  37f  and  sets  out  matters  to  be  considered  by 
the  Board  when  determining  whether  to  grant  approval  under  those  sections  and  when 
determining  whether  to  recommend  the  leave  of  the  Lieutenant  Governor  in  Council  be 
given  under  section  37b. 

New  section  37h  provides  for  investigation  by  the  Board  into  alleged  contraventions 
of  the  provisions  of  the  new  Part  I-A  and  for  an  application  to  the  Supreme  Court  by  the 
Minister  for  an  order,  where  appropriate,  restraining  any  such  contravention  or  declaring 
void  any  transaction  entered  into  in  contravention  of  the  Part. 

New  section  37i  provides  that  an  undertaking  given  by  any  person  in  respect  of  a  gas 
utility  prior  to  the  coming  into  force  of  the  new  Part  I-A.  if  inconsistent  with  any  provi- 
sion of  that  Part,  is  of  no  force  or  effect;  in  addition  the  Board  is  empowered  to  disf>ense 
with  compliance  with  all  or  part  of  such  an  undertaking  if  the  Board  is  of  the  opinion  it 
would  be  consistent  with  the  public  interest  to  do  so. 

SECTION  5.  The  Act,  except  for  the  provision  respecting  directors  set  out  in  new  sec- 
tion 37c.  is  deemed  to  have  come  into  force  on  April  9th.  1986. 
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An  Act  to  amend  the  Ontario  Energy  Board  Act 

HER  MAJESTY,  by  and  with  the  advice  and  consent  of  the 
Legislative  Assembly  of  the  Province  of  Ontario,  enacts  as 
follows: 

1.  Subsection  13  (2)  of  the  Ontario  Energy  Board  Act,  being 
chapter  332  of  the  Revised  Statutes  of  Ontario,  1980,  is 
amended  by  striking  out  "section  26"  in  the  first  line  and 
inserting  in  lieu  thereof  '^section  37b". 

2.  Subsection  15  (3)  of  the  said  Act  is  amended  by  inserting 
after  '^section  23"  in  the  second  line  "section  37b". 

3.  Section  26  of  the  said  Act  is  repealed. 

4.  The  said  Act  is  amended  bv  adding  thereto  the  following 
Part: 

PART  I-A 
CONTROL  AND  CONDUCT  OF  UTILITIES 
37a.    In  this  Part,  Definitions 

"affiliated  transaction'*  means  any  transaction  or  transfer  or 
exchange  of  goods,  services  or  information,  whether  or  not 
for  consideration,  between  a  gas  utility  and  any  associate  of 
the  gas  utility,  and  includes  the  provision  of  a  benefit  by  a 
gas  utility  to  an  associate; 

"associate",  when  used  to  indicate  a  relationship  with  a  per- 
son, means, 

(a)  any  person  who  controls  such  person, 

(b)  any  person  whom  the  person  controls, 

(c)  another  person  who  is  controlled  by  a  person  who 
also  controls  such  person. 
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(d)  a  partner  of  that  person  acting  by  or  for  the  part- 
nership of  which  they  are  both  partners, 

(e)  a  trust  or  estate  in  which  such  person  has  a  substan- 
tial beneficial  interest  or  as  to  which  such  person 
serves  as  trustee  or  in  a  similar  capacity, 

(f)  a  person  of  the  opposite  sex  to  whom  the  person  is 
married  or  with  whom  the  person  is  living  in  a  con- 
jugal relationship  outside  marriage, 

(g)  a  son  or  daughter  of  the  person, 

(h)  a  relative  of  the  person  or  of  a  person  mentioned  in 
clause  (0.  other  than  a  person  referred  to  in  clauses 
(f)  and  (g),  who  has  the  same  home  as  the  jDcrson, 
or 

(i)  any  person  who  is  obliged  to  act  in  concert  with 
such  person  in  exercising  voting  rights  in  respect  of 
the  shares  of  a  company; 

"control",  "controlled"  and  "controlling",  in  respect  of  a  per- 
son, means  the  possession,  directly  or  indirectly,  of  the 
power  to  direct  or  cause  the  direction  of  the  management 
and  policies  of  that  person,  whether  through  ownership  of 
voting  securities  or  by  contract  or  otherwise; 

"gas  utility"  means  a  person  who  supplies  natural  gas  to  a 
consumer  in  Ontario  or  a  person  who  carries  gas  by  a  trans- 
mission line  in  Ontario; 

"security"  includes  any  share  of  any  class  or  series  of  shares 
and  any  debt  obligation,  other  than  one  which  is  payable  in 
full  within  two  years  of  its  creation,  of  a  body  corporate; 

"voting  share"  means  any  security  carrying  a  voting  right 
under  all  circumstances  or  which  is  convertible  into  or  may 
be  exchanged  for  such  a  security. 

LG^Vc  ^^*** — ^^^  ^°  ^^^  utility,  without  first  obtaining  the  leave 

of  the  Lieutenant  Governor  in  Council,  shall, 

(a)  sell,  lease,  convey  or  otherwise  dispose  of  its  trans- 
mission, distribution  or  storage  system,  or  any  part 
thereof  that  is  used  or  useful  in  serving  the  public, 
as  an  entirety  or  substantially  as  an  entirety; 

(b)  merge  or  amalgamate,  or  otherwise  combine 
directly  or  indirectly,  with  any  other  company;  or 
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(c)  alone  or  in  conjunction  with  any  associate  acquire 
or  hold  more  than  5  per  cent  of  the  voting  shares  of 
another  gas  utility  or  of  a  person  who  controls 
another  gas  utility. 

(2)  No  person,  without  first  obtaining  the  leave  of  the  Lieu-  Acquisition 
tenant  Governor  in  Council,  shall  acquire  such  number  of  vot-  ^mror 
ing  shares  of  a  gas  utility  that  together  with  shares  already 

held  by  such  person  or  by  such  person  and  an  associate  or 
associates  of  such  person  will  in  the  aggregate  exceed  20  per 
cent  of  the  voting  shares  outstanding  of  that  gas  utility. 

(3)  Clause  ( I )  (a)  dt>es  not  apply  to  a  mortgage  or  charge  to  Mortgages 
secure  any  loan  or  indebtedness  or  to  secure  any  bond,  deben- 
ture or  other  evidence  of  indebtedness. 

(4)  An  application  for  leave  under  this  section  shall  be  P"*''!^ 
made  to  the  Board,  which  shall  hold  a  public  hearing  and  sub-    """^ 
mil  its  report  and  opinion  with  respect  to  the  application  to 

the  Lieutenant  Governor  in  Council. 

(5)  Notwithstanding  subsection  (4),  the  Board  may  dispense  ^J,P*'^j}i| 
with  the  holding  of  a  public  hearing  if,  after  giving  or  causing  heanJg 
to  be  given  public  notice  of  its  intention  to  do  so,  it  is  satisfied 

that  the  circumstances  of  the  case  so  warrant  and  that  the  dis- 
pensation will  not  adversely  affect  the  public  interest. 

(6)  Any  leave  granted  under  this  section  may  be  made  sub-  J^^^.^^^ 
ject  to  such  terms  and  conditions  as  in  the  opinion  of  the 
Lieutenant  Governor  in  Council  are  required  in  the  public 
interest. 

37c.  The  majoritv  of  the  members  of  the  board  of  direc-  Directors 
tors  of  a  gas  utility  shall  be  persons  who  are  not  directors, 
officers  or  employees  of  an  associate  of  the  gas  utility. 

37d.   A  gas  utility  shall  quarterly  file  with  the  Board  a  ™;5„,^  ^^ 
report  of  all  affiliated  transactions  which  took  place  m  the  affiliated 
immediately  preceding  quarter,  together  with  such  informa-  transactions 
tion  and  documentation  relative  thereto  as  the  Board  requires 
all  of  which  shall  be  made  public  by  the  Board. 

37e._(|)  A  gas  utility  shall  not  itself  or  through  a  person  EngJ;|^ 
it  controls  engage  or  invest  in  any  business  other  than  that  ot  business 
a  gas  utility  without  the  prior  approval  of  the  Board. 

(2)  Subsection  (1)  shall  not  apply  in  respect  of  a  business  in  Non-^^.^^ 
which  a  gas  utility  was  engaged  on  the  9th  day  of  April  1986  of  subs,  (i) 
or  to  an  investment  made  by  the  gas  utility  prior  to  that  date. 
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Saving  (3)  Where,  subsequent  to  the  9th  day  of  April,  1986  and 

prior  to  the  day  this  Act  receives  Royal  Assent,  a  gas  utility 
engages  or  invests  in  a  business  that  requires  the  approval  of 
the  Board  under  subsection  (1),  the  gas  utility  may  continue 
the  business  or  investment  for  a  period  of  two  years  from  the 
9th  day  of  April,  1986,  without  the  approval  of  the  Board. 


Where 
approval 
of  Board 
required 


37f.   A  gas  utility  shall  not,  without  the  prior  approval  of 
the  Board,  directly  or  indirectly, 

(a)  advance  funds  or  otherwise  confer  a  benefit  to  or  to 
the  order  of  or  for  the  benefit  of  an  associate; 

(b)  acquire  or  pay  for  securities  of  or  held  by  an  associ- 
ate; 

(c)  become  responsible  for  the  indebtedness  or  obliga- 
tions of  any  person;  or 


(d)  pay  a  dividend,  or  take  other  action  such  as 
redemption  or  purchase  of  shares  for  cancellation, 
which  will  result  in  the  common  equity  component 
of  the  gas  utility's  capital  structure  falling,  and 
remaining  for  a  period  of  in  excess  of  ninety  days, 
below  the  level  approved  or  considered  appropriate 
by  the  most  recent  applicable  decision  of  the  Board. 


Terms  and 
conditions 


37g. — (1)  The  approval  of  the  Board  under  section  37e  or 
37f  may  be  made  subject  to  such  terms  and  conditions  as  in 
the  opinion  of  the  Board  are  reasonably  required  in  the  public 
interest. 


Matters 
taken 

into  account 
by  Board 


(2)  The  Board,  in  considering, 

(a)  under  subsection  37b  (4)  whether  to  recommend 
approval  and,  if  so,  whether  to  recommend  the 
attachment  of  terms  and  conditions  thereto;  and 


(b)  under  section  37e  or  37f  whether  to  grant  approval 
and,  if  so,  whether  to  attach  terms  and  conditions 
thereto. 


shall  take  into  account  all  such  matters  as  to  it  appear  rele- 
vant, including,  but  not  limited  to, 

(c)  whether  the  activity  or  transaction  raises  actual  or 
potential  conflicts  of  interest  with  the  gas  utility 
business; 
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(d)  the  extent' to  which  the  gas  utility  business  and  gas 
utility  customers  will  be  protected  from  potential 
adverse  consequences  of  the  proposed  activity  or 
transaction; 

(e)  whether  the  activity  or  transaction  would  likely 
result  in  the  control  of  a  gas  utility  by  a  person  or 
persons  not  ordinarily  resident  in  Canada; 

(0  the  potential  impact  of  the  proposed  activity  or 
transaction  on  the  cost  and  quality  of  gas  utility  ser- 
vice to  customers; 

(g)  the  potential  impact  of  the  proposed  activity  or 
transaction  on  the  availability  and  cost  of  capital  for 
gas  utility  purposes; 

(h)  the  potential  for  inappropriate  diversion  to  non- 
utility  purposes  of  gas  utility  assets  including  cash, 
human  and  management  resources  and  information; 

(i)  the  accounting  for  and  allocation  of  costs  and  bene- 
fits as  between  utility  and  non-utility  businesses, 
and  the  ease  and  effectiveness  with  which  the  Board 
will  be  able  to  monitor  the  same; 

(j)  the  relationship  of  a  proposed  new  activity  or 
investment  to  the  gas  utility  business;  and 

(k)  any  public  interest  that  in  the  Board's  opinion  n^ay 
be  affected  by  the  granting  or  the  refusing  of  the 
application. 

37h. — (1)  The  Board  shall  monitor  compliance  by  gas  |^X°^"8 
utilities  with  the  provisions  of  this  Part. 


by  Board 


(2)  The  Board  of  its  own  motion  may,  and  at  the  request  of  ^"y"^'«^"°" 
the   Minister  shall,   investigate  and   report  to  the   Minister 
regarding  instances  of  alleged  contravention  of  the  provisions 

of  this  Part  or  of  any  terms  and  conditions  imposed  there- 
under. 

(3)  On  application  to  the  Supreme  Court  made  on  behalf  of  Appii^«^n 
the  Minister,  the  Court  may  make  such  order  as  may  be  nee-  court 
essary  to  prevent  the  furtherance  or  the  continuance  of  a  con- 
travention of  a  provision  of.  or  a  term  or  condition  made 
under,  this  Part  or  to  declare  null  and  void  a  transaction 
entered  into  in  contravention  thereof. 
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Other 
remedies 
not  affected 


(4)  Nothing  in  subsection  (2)  or  (3)  limits  any  remedy  that 
may  be  available  at  law  to  any  person  or  limits  the  Board  in 
any  remedy  or  course  of  action  otherwise  available  to  the 
Board  under  this  Act,  for  a  contravention  of  the  provisions  of 
this  Part. 


Definition 


37i. — (1)  In  this  section,  "undertaking"  means  an  under- 
taking in  writing  given  by  a  person  in  respect  of  a  gas  utility  to 
the  Lieutenant  Governor  in  Council  before  the  day  this  Part 
comes  into  force. 


Where  (2)  To  the  extent  that  an  undertaking  is  inconsistent  with 

hKon^utenf  any  of  the  provisions  of  this  Part,  the  undertaking  shall  be 

«''"!  deemed  to  be  of  no  force  or  effect. 

Part  I-A 

Power  of  (3)  xhe  Board  may,  by  order,  subject  to  the  provisions  of 

dispcnse°with  this  Part,  dispense  with  compliance  in  whole  or  in  part  with  an 

compliance  undertaking,  if  in  the  opinion  of  the  Board  to  do  so  would  be 

undertaicing  consistcnt  with  the  public  interest. 


Commence- 
ment 


5. — (1)  This  Act,  except  section  37c  of  the  said  Act,  as 
enacted  by  section  4  of  this  Act,  shall  be  deemed  to  have  come 
into  force  on  the  9th  day  of  April,  1986. 


(2)  Section  37c  of  the  said  Act,  as  enacted  by  section  4  of  this 
Act,  comes  into  force  on  the  1st  day  of  July,  1987. 


Short  title 


6.  The  short  title  of  this  Act  is  the  Ontario  Energy  Board 
Amendment  Act,  1987. 
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EXPLANATORY  NOTES 

The  purpose  of  the  Bill  is  to  provide  greater  protection  for  the  health  and  safety  of 
workers.  Persons  who  were  formerly  excluded  from  the  protection  of  the  Act  would  now 
be  covered  by  the  repeal  of  subsections  3  (2)  and  (3).  8  (I).  23  (I)  and  (2). 

SECTION  2.  This  section  makes  substantial  changes  to  section  8  of  the  Act  to  give 
increased  powers  to  the  health  and  safety  committee  which  would  be  composed  of  a 
majority  of  worker  representatives. 

SECTION  3.  This  amendment  sets  out  in  detail  the  nature  of  information  that  must  be 
provided  by  the  Director. 

SECTION  4.  This  amendment  clarifies  that  any  protective  equipment,  material  or 
devices  must  be  provided  at  the  expense  of  the  employer. 

SECTION  5.  This  section  makes  substantial  changes  to  section  15  of  the  Act  to  impose 
increased  duties  on  an  employer  in  respect  of  health  and  safety  matters. 

SECTION  6.  These  amendments  to  section  23  of  the  Act  provide  greater  protection  for 
the  worker  when  faced  with  a  threat  to  his  or  her  safety  or  health. 

SECTION  7.  The  effect  of  this  amendment  is  to  permit  a  union  representative,  a  worker 
health  and  safety  representative  or  any  interested  person  to  file  a  complaint  where  there 
has  been  a  reprisal  against  a  worker.  At  present,  only  the  worker  may  file  a  complaint. 

SECTION  8.  This  amendment  would  designate  an  inspector  as  a  provincial  offences  offi- 
cer in  respect  of  certain  speciOed  violations  of  the  Act. 

SECTION  9.  This  amendment  increases  the  regulation-making  powers  of  the  Lieutenant 
Governor  in  Council. 
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An  Act  to  amend  the 
Occupational  Health  and  Safety  Act 


HER  MAJESTY,  by  and  with  the  advice  and  consent  of  the 
Legislative  Assembly  of  the  Province  of  Ontario,  enacts  as 
follows: 

1.  Subsections  3  (2)  and  (3)  of  the  Occupational  Health  and 
Sqfety  Act,  being  chapter  321  of  the  Revised  Statutes  of 
Ontario,  1980,  are  repealed. 

2. — (1)  Subsection  8  ( 1)  of  the  said  Act  is  repealed. 

(2)  Subsection  8  (5)  of  the  said  Act  Is  amended  by  striking 
out  "two  persons  of  whom  at  least  hair'  in  the  first  and  second 
lines  and  inserting  in  lieu  thereof  "three  persons  of  whom  the 
minority*'. 

(3)  Subsection  8  (6)  of  the  said  Act  is  repealed  and  the  fol- 
lowing substituted  therefor: 

(6)  It  is  the  function  of  a  committee  and  it  has  power  to, 

(a)  identifv  situations  that  may  be  a  threat  to  the  health 
or  safetv  of  workers  and  require  an  owner,  con- 
structor or  employer  to  take  adequate  measures  to 
remove  the  threat; 

(b)  conduct  tests  as  to  the  work  place  conditions  at  the 
expense  of  the  employer; 

(c)  hire  independent  agencies  to  conduct  tests  as  to  the 
work  place  conditions  at  the  expense  of  the 
employer  but  any  such  agents  shall  be  accompanied 
by  a  worker  health  and  safety  representative  or  a 
worker  member  of  the  health  and  safety  committee; 

(d)  approve  any  machinery,  chemicals  or  innovations 
before  they  are  imroduced  into  the  work  place; 


Powers  of 
committee 
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(e)  approve  all  protective  devices  used  or  worn  in  the 
work  place  by  the  workers; 

(f)  conduct  all  assessments  and  develop  all  control  pro- 
grams that  may  be  required  in  regulations  related  to 
designated  substances; 

(g)  establish  programs  to  educate  and  train  workers  in 
health  and  safety  procedures; 

(h)  upon  the  request  of  the  workers,  establish  a  volun- 
tary medical  monitoring  program  to  be  accompa- 
nied by  work  place  monitoring  at  the  expense  of  the 
employer; 

(i)  obtain  information  from  the  constructor  or 
employer  respecting, 

(i)  the  identification  of  potential  or  existing  haz- 
ards of  materials,  processes  or  equipment, 
and 


Power  to 
inspect 


Time  off 
for  duties 


(ii)  health  and  safety  experience  and  work  prac- 
tices and  standards  in  similar  or  other  indus- 
tries of  which  the  constructor  or  employer  has 
knowledge. 

(4)  Subsection  8  (8)  of  the  said  Act  is  amended  by  striking 
out  ''not  more  often  than''  in  the  third  and  fourth  lines  and 
inserting  in  lieu  thereof  ''at  least''. 

(5)  Subsection  8  (9)  of  the  said  Act  is  repealed  and  the  fol- 
lowing substituted  therefor: 

(9)  The  members  of  a  committee  who  represent  workers 
shall  designate  one  or  more  such  members  to  investigate  cases 
where  a  dangerous  situation  has  been  reported  by  a  worker  or 
where  a  worker  is  killed  or  injured  at  a  work  place  from  any 
cause  and  one  of  those  members  may,  subject  to  subsection 
25  (2),  inspect  the  place  where  the  accident  occurred  and  any 
machine,  device  or  thing,  and  shall  report  his  or  her  findings 
to  a  Director  and  to  the  committee. 

(6)  Subsection  8  (12)  of  the  said  Act  is  repealed  and  the  fol- 
lowing substituted  therefor: 

(12)  A  member  of  a  committee  is  entitled  to  such  time 
from  work  as  is  necessary  to  perform  and  discharge  his  or  her 
duties  under  this  Act  including  but  not  limited  to, 
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(a)  collecting  data; 

(b)  taking  test  samples; 

(c)  preparing  for  and  attending  committee  meetings; 

(d)  inspecting  documents; 

(c)    attending  training  sessions;  and 

(0  investigating  worker  complaints  and  work  place 
accidents. 

and  the  time  so  spent  shall  be  deemed  to  be  work  time  for 
which  the  worker  is  paid  at  the  regular  or  premium  rate,  as 
applicable. 

(7)  Subsection  8  ( 13)  of  the  said  Act  is  repealed  and  the  fol- 
lowing; substituted  therefor: 

(13)  No  committee  dealing  with  occupational  health  and  o<her. 
safety  issues  shall  be  established  or  continued  in  a  work  place  """"""*" 
unless. 

(a)  the  committee  consists  of  at  least  two  persons  of 
whom  at  least  half  shall  be  workers  who  do  not 
exercise  managerial  functions  to  be  selected  by  the 
workers  they  are  to  represent  or.  where  there  is  a 
trade  union  or  trade  unions  representing  such  work- 
ers, by  the  trade  union  or  trade  unions; 

(b)  the  approval  of  the  joint  health  and  safety  commit- 
tee is  obtained;  and 

(c)  the  committee  takes  its  directions  from  and  reports 
to  the  health  and  safety  committee. 

(8)  Section  8  of  the  said  Act  is  amended  by  adding  thereto 
the  following  subsection: 

(15)  Employers,  supervisors  and  workers  shall  answer  all  Dmies 
questions  and  provide  any  information  required  for  the  pur-  investigation 
pose  of  carrying  out  an  investigation  under  subsection  (9). 

3.  Section  9  of  the  said  Act  is  amended  by  adding  thereto 
the  following  subsection: 


(4)  The  information  referred  to  in  subsection  (3)  includes  Nature^of^ 
all  government-conducted  tests,  studies,  reports  and  corre- 
spondence related  to  work  place  health  and  safety. 
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4.  Clause  14  (1)  (a)  of  the  said  Act  is  repealed  and  the  fol- 
lowing substituted  therefor: 

(a)  the  equipment,  materials  and  protective  devices  as 
prescribed  are  provided  at  the  expense  of  the 
employer. 

5. — (1)  Subsection  15  (1)  of  the  said  Act  is  amended  by 
striking  out  **and''  at  the  end  of  clause  (h)  and  by  adding 
thereto  the  following  clauses: 

(j)  provide,  at  the  employer's  expense,  office  space, 
equipment  and  clerical  assistance  to  enable  the 
health  and  safety  committee  to  carry  out  their  func- 
tions; 

(k)  provide,  at  the  employer's  expense,  at  least  one 
week  per  year  time  off  for  worker  representatives 
and  worker  members  of  the  health  and  safety  com- 
mittee to  receive  training  in  occupational  health  and 
safety  measures; 

(I)  provide,  at  the  employer's  expense  and  during 
working  hours,  the  opportunity  for  probationary 
workers  to  receive  education  and  training  in  health 
and  safety  by  a  worker  representative;  and 

(m)  bear  the  cost  of  any  medical  monitoring  program 
including  compensating  a  worker  for  the  time  spent 
visiting  his  or  her  doctor  and  any  expense  incurred 
in  the  course  of  the  visit. 

(2)  Section  15  of  the  said  Act  is  amended  by  adding  thereto 
the  following  subsections: 

Reassignment  (3)  ^p  employer  shall  ensure  that  a  worker  does  not  suffer 
any  wage  loss  as  a  result  of  being  reassigned  other  duties  for 
health  reasons. 


Alternative  (4)  Where  a  reassignment  is  not  possible,  an  employer 
shall,  at  the  employer's  expense,  retrain  workers  and  find 
them  alternative  work  elsewhere  and  make  up  for  any  wage 
loss  that  results  from  such  transfer. 

6. — (1)  Subsection  23  (1),  as  amended  by  the  Statutes  of 
Ontario,  1984,  chapter  55,  section  224,  and  subsection  (2)  of 
the  said  Act  are  repealed. 

(2)  Subsection  23  (3)  of  the  said  Act  is  repealed  and  the  fol- 
lowing substituted  therefor: 
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(3)  A  worker  may  refuse  to  work  or  do  particular  work  Refusal 
where  the  worker  has  reason  to  believe  that  his  or  her  health  '°  *°''' 
or  safety  or  that  of  any  person  is  in  danger  for  whatever 
cause. 

(3)  Section  23  of  the  said  Act,  as  amended  by  the  Statutes  of 
Ontario,  1984,  chapter  55,  section  224,  is  further  amended  by 
adding  thereto  the  foiloHing  subsection: 

(5a)  A  worker  representative  on  the  health  and  safety  com-  Powers  of 
mittee  may,  '"°^^" 

^  representa- 

tives 

(a)  exercise,  on  behalf  of  the  worker,  his  or  her  right  to 
refuse  to  work  under  dangerous  conditions;  and 

(b)  order  that  unsafe  operations  be  shut  down  where  it 
appears  that  the  health  or  safety  of  a  worker  is 
threatened. 

(4)  Subsection  23  (6)  of  the  said  Act  is  repealed  and  the  fol- 
lowing substituted  therefor: 

(6)  Where,  following  the  investigation  or  any  steps  taken  to  Refusal  to 
deal  with  the  circumstances  that  caused  the  worker  to  refuse  i^vestigadon 
to  work  or  do  particular  work,  the  worker  has  reasonable 
grounds  to  believe  that  his  or  her  health  or  safety  continues  to 
be  endangered  for  whatever  cause,  the  worker  may  refuse  to 
work  or  do  the  particular  work  and  the  employer  or  worker  or 
a  person  on  behalf  of  the  employer  or  worker  shall  notify  an 
inspector  thereof. 

(5)  Section  23  of  the  said  Act,  as  amended  by  the  Statutes  of 
Ontario,  1984,  chapter  55,  section  224,  is  further  amended  by 
adding  thereto  the  following  subsections: 

(6a)  All  workers  affected  by  a  work  stoppage  under  this  wages^ 
section  are  entitled  to  full  wages  and  benefits  during  the  work  during  work 
stoppage.  ''•"PP^se 

(6b)  Any  loss  of  production  or  revenue  that  results  from  a  J;^^^™"" 
work   stoppage   under   this   section   shall   be   borne   by   the  stoppage 
employer. 

7.  Subsection  24  (2)  of  the  said  Act  is  amended  by  inserting 
afler  **worker"  in  the  first  line  "union  representative,  worker 
health  and  safety  representative,  or  any  interested  party". 

8.  Section  28  of  the  said  Act  is  amended  by  adding  thereto 
the  following  subsection: 
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desr^^ted  ^^^^  ^^  inspector  is  designated  as  a  provincial  offences  offi- 

provinciai  cer  Under  the  Provincial  Offences  Act  and  may  issue  a  certifi- 

offences  catc  of  offence  under  that  Act  in  respect  of  the  following 

R.ro.  1980,  offences,  namely, 

c.  400 

(a)  failure  to  establish  a  health  and  safety  committee 
under  subsection  8  (2); 

(b)  failure  to  post  a  copy  of  this  Act  as  required  under 
clause  14  (2)  (h);  or 

(c)  failure  to  provide  the  information  required  under 
clause  8  (6)  (i)  or  the  report  required  under  section 
25  or  26. 

9.  Subsection  41  (2)  of  the  said  Act  is  amended  by  striking 
out  *'and''  at  the  end  of  paragraph  22  and  by  adding  thereto 
the  following  paragraphs: 

24.  establishing  time  limits  for  an  employer  to  comply 
with  recommendations  made  by  the  health  and 
safety  committee; 

25.  prescribing  a  code  of  practice  respecting  the  proce- 
dure of  a  health  and  safety  committee; 

26.  establishing  a  joint  committee  composed  of  repre- 
sentatives of  management  and  labour  to  recommend 
changes  to  the  regulations. 

Commence-  |Q^  jijjg  ^^.^  comes  into  force  on  the  day  It  receives  Royal 

ment  .  j  j 

Assent. 

Short  tiue  n.  jhe  short  title  of  this  Act  is  the  Occupational  Health  and 

Safety  Amendment  Act,  1987. 
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EXPLANATORY  NOTES 

The  Bill  introduces  reform  of  the  regulation  of  for  hire  trucking  in  Ontario.  The  new 
Act  will  replace  the  Public  Commercial  Vehicles  Act  and  is  complemented  by  the 
Highway  Traffic  Amendment  Act,  1987  and  the  Ontario  Highway  Transport  Board 
Amendment  Act,  1987. 

The  Bill  changes  the  entry  test  from  an  examination  of  the  need  for  additional  ser- 
vice to  an  examination  of  the  fitness  of  the  applicant. 

In  order  to  obtain  a  licence  under  the  new  Act,  all  applicants  must  pass  a  fitness 
test.  At  the  time  of  the  application,  the  applicant  or  an  employee  must  hold  a  Certificate 
of  Competency  which  will  be  obtained  by  passing  a  written  test.  This  test  will  cover  that 
prospective  truckers  have  knowledge  of  safe  truck  operation,  trucking  legislation,  safety, 
insurance  requirements  and  maintenance  practices.  Another  factor  will  be  the  applicant's 
past  performance  record. 

For  the  first  five  years,  the  fitness  test  will  be  supplemented  by  a  public  interest  test. 
This  test  will  take  the  form  of  a  public  hearing  and  will  be  used  only  when  any  interested 
party  can  demonstrate  that  granting  the  licence  would  have  significant  detrimental  effect 
on  the  public  interest. 

The  Bill  also  provides  for  the  establishment  of  an  Advisory  Committee  on  Truck 
Transportation.  The  Minister  will  appoint  members  of  the  committee  drawing  from  Gov- 
ernment, the  OHTB,  shippers  and  carriers.  The  committee  will  advise  the  Minister  on 
the  effectiveness  of  the  new  Act  and,  in  particular,  on  the  need  for  continuing  the  public 
interest  test  beyond  five  years. 
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HER  MAJESTY,  by  and  with  the  advice  and  consent  of  the 
Legislative  Assembly  of  the  Province  of  Ontario,  enacts  as 
follows: 

1. — (1)  In  this  Act, 

"Board"  means  the  Ontario  Highway  Transport  Board; 

"commercial  motor  vehicle"  means  a  motor  vehicle  with  a 
permanentlv  attached  truck  or  delivery  body  and  includes  a 
truck   tractor   used   for  hauling  purposes,  but  does  not 
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include  an  ambulance,  hearse,  casket  wagon,  fire  appara- 
tus, bus  or  motor  vehicle  commonly  known  as  a  tow  truck 
when  the  tow  truck  is  being  used  as  a  tow  truck; 

"commercial  vehicle"  means, 

(a)  a  commercial  motor  vehicle  or  a  combination  of  a 
commercial  motor  vehicle  and  trailer  or  trailers  as 

R.s.o.  1980.  defined  in  the  Highway  Traffic  Act, 

(b)  a  dual-purpose  vehicle  or  a  combination  of  a  dual- 
purpose  vehicle  and  a  trailer  as  deflned  in  the 
Highway  Traffic  Act,  or 

(c)  the  combination  of  a  motor  vehicle,  as  defined  in 
the  Highway  Traffic  Act,  drawing  a  trailer  or  trail- 
ers, as  defined  in  that  Act; 

"Committee"  means  the  Advisory  Committee  on  Truck 
Transportation; 

"compensation"  includes  any  rate,  remuneration,  reimburse- 
ment or  reward  of  any  kind  paid,  payable  or  promised,  or 
received  or  demanded,  directly  or  indirectly; 

"dual-purpose  vehicle"  means  a  motor  vehicle,  other  than  one 
commonly  known  as  a  passenger  car,  designed  by  the 
manufacturer  for  the  transportation  of  persons  and  goods; 

"goods"  includes  all  classes  of  materials,  wares  and  merchan- 
dise and  live  stock; 

"highway"  means  a  highway  as  defined  in  the  Highway  Traffic 
Act; 

"licensee"  means  the  holder  of  an  operating  licence  issued 
under  this  Act; 

"Minister"  means  the  Minister  of  Transportation  and  Com- 
munications; 

"Ministry"  means  the  Ministry  of  Transportation  and  Com- 
munications; 

"officer"  means  a  member  of  the  Ontario  Provincial  Police 
Force  or  an  officer  of  the  Ministry  designated  in  writing  by 
the  Minister  to  assist  in  the  enforcement  of  this  Act; 

"operate"  means  to  cause  to  be  driven  on  a  highway  and 
"operated"  has  a  corresponding  meaning; 
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"operating  authority"  means  a  specific  authority  to  operate 
that  is  contained  within  an  operating  licence; 

"operating  licence"  means  an  operating  licence  issued  under 
this  Act  containing  one  or  more  operating  authorities; 

"owner"  means  the  person  in  whose  name  the  vehicle  portion 

of  a  permit  is  issued  for  a  motor  vehicle  under  the  Hishwav  R  so.  i980. 
Traffic  Act;  c  i98 

"prescribed"  means  prescribed  by  the  regulations; 

"public  truck"  means  a  commercial  motor  vehicle  or  the  com- 
bination of  a  commercial  motor  vehicle  and  trailer  or  trail- 
ers drawn  by  it,  operated  by  the  holder  of  an  operating 
licence; 

"regulations"  means  the  regulations  made  under  this  Act; 

"road  construction  materials"  means  rubble  carried  to  or  from 
a  construction  or  demolition  site  and  01  928  —  animal  or 
poultry  manure.  14  1  —  dimension  stone,  quarry,  14  219  — 
broken  or  crushed  stone  or  riprap,  not  elsewhere  classified, 
excluding  ground  or  otherwise  treated,  14  41  —  gravel  or 
sand,  excluding  abrasive,  14  715  —  rock  salt,  crude, 
crushed,  lump  or  screened,  excluding  sodium  chloride 
(common  salt).  14  719  —  chemical  or  fertilizer  minerals, 
not  elsewhere  classified,  excluding  ground  or  otherwise 
treated.  14  919  —  non  metallic  minerals,  not  elsewhere 
classified,  loam,  soil  or  topsoil.  not  elsewhere  classified, 
excluding  ground  or  otherwise  treated  at  mine  site  or  fuels, 
28  126  32  —  calcium  chloride,  liquid,  28  126  33  —  calcium 
chloride,  other  than  liquid.  28  181  7  —  urea,  other  than 
liquor  or  liquid.  28  71  —  fertilizers  excluding  milled,  mined 
or  otherwise  prepared,  natural  boron,  sodium  or  potassium 
compounds,  29  116  —  asphalt  pitches  or  tars,  petroleum, 
coal  tar,  coke  oven  or  natural  gas.  32  952  15  —  cinders, 
clay,  shale  (expanded  shale),  slate  or  volcanic  (not  pumice 
stone)  or  haydite,  33  1 12  —  furnace  slag,  excluding  ground 
or  otherwise  treated; 

"STCC"  means  the  Standard  Transportation  Commodity 
Code  filed  with  the  Canadian  Transport  Commission; 

"STCC  number"  means  a  number  in  STCC  representing  the 
goods  or  materials  classified  under  that  number; 

"toll"  means  any  fee  or  rate  charged,  levied  or  collected  for 
the  transportation  of  goods  in  or  on  a  public  truck. 
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Idem 


(2)  Where,  in  this  Act  or  the  regulations,  a  reference  to 
goods  or  materials  is  preceded  by  a  STCC  number,  the  goods 
or  materials  referred  to  are  those  indicated  in  the  STCC  by 
reference  to  that  number. 


Purpose  2.  It  is  hereby  declared  that  an  effective  goods  movement 

system  by  highway  is  essential  to  advance  the  interests  of  the 
users  of  transportation  and  to  maintain  the  economic  well- 
being  and  growth  of  Ontario  and  that  these  objectives  are  to 
be  achieved  by  the  regulatory  scheme  established  by  this  Act 
which  is  to  be  interpreted  so  as  to  advance  the  objective  that 
the  system  will, 

(a)  foster  productive,  fair  and  innovative  competition 
and  the  existence  of  a  dep>endable  and  viable  truck- 
ing industry  in  furtherance  of  the  public  interest; 
and 


(b)  be  of  benefit  to  the  users  of  transportation  services 
and  not  for  the  protection  from  competition  of  indi- 
vidual providers  of  such  services. 

Operating  J, — (])  jsjo  person  shall  operate  a  commercial  vehicle  to 

required  to     Carry  goods  of  any  other  person  for  compensation  unless  it  is 

transport  done, 

goods  for 
compensation 

(a)  under  an  operating  licence  held  by  the  person  oper- 
ating the  vehicle;  and 


General 
authority 


(b)    pursuant  to  the  licence. 

(2)  Every  operating  licence  authorizes  the  holder  thereof  to 
carry  01  928  1  —  unprepared  manure  from  animal,  bird,  dog, 
fowl,  goat,  sheep  or  guano,  14  719  —  chemical  or  fertilizer 
minerals,  not  elsewhere  classified  in  STCC,  28  181  70  —  urea, 
other  than  liquid  and  28  71  —  fertilizers  in  bulk  to  or  from 
any  point  within  Ontario  during  April,  May  and  June  in  a 
commercial  vehicle  that  is  not  a  tank  vehicle. 


Owner-driver 

licence, 

single-source 

licence 

limitations 


(3)  An  operating  licence  that  is  an  owner-driver  or  single- 
source  operating  authority  authorizes  the  operation  of  a  com- 
mercial vehicle  to  carry  goods  for  compensation  only  when  a 
notice  of  the  contract  under  which  the  particular  vehicle  is 
being  operated  has  been  filed  with  the  Ministry  as  prescribed. 


Exception  (4)  Subscction  (1)  does  not  apply  to  prohibit  the  carriage 

of. 


(a)    goods  solely  within  a  commercial  zone  designated 
under  section  14  or  an  urban  municipality; 
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(b)  fresh  fruit  and  fresh  vegetables  grown  in  continental 
United  States  of  America  or  Mexico; 

(c)  goods  used  on  farms  and  farm  products  that  are  01 
1  —  field  crops,  01  2  —  fresh  fruits  or  tree  nuts,  01 
3  —  fresh  vegetables,  01  91  —  horticultural  speciali- 
ties, 01  99  —  farm  products,  not  elsewhere  classi- 
fied in  STCC,  01  41  —  live  stock  and  01  92  —  ani- 
mal specialities  that  are  carried  in  a  commercial 
motor  vehicle  equipped  with  not  more  than  three 
axles  that  does  not  draw  a  trailer; 

(d)  01  421  10  —  milk,  fresh,  unprocessed  and  20  261  — 
bulk  fluid  milk,  skim  milk  or  cream  carried  on 
behalf  of  The  Ontario  Milk  Marketing  Board; 

(c)  wheat  by  a  person  appointed  to  act  as  agent  for  the 
Ontario  Wheat  Producers'  Marketing  Board  where 
the  wheat  is  being  carried  from  the  agent's  premises 
in  a  commercial  vehicle  registered  in  the  agent's 
name; 

(0    ready  mixed  concrete; 

(g)  24  I  —  primary  forest  or  raw  wood  materials  that 
are  the  products  of  the  forest  from  which  they  are 
being  carried; 

(h)  goods  carried  by  an  operator  of  a  commercial 
vehicle  if  the  goods  have  been  sold,  bought,  pro- 
duced, transformed  or  repaired  by,  or  have  been 
lent,  borrowed,  given  or  leased  by,  the  operator  as 
an  integral  part  of  the  operator's  primary  business 
which  business  is  not  the  operation  of  public  trucks; 

(i)     goods  in  a  bus  being  operated  under  the  authority 

of  an  operating   licence   issued   under  the   Public  R  s^  i^so, 
Vehicles  A ci,  or 

(j)     goods  in  a  commercial  vehicle  on  or  before  the  1st 
day  of  January,    1989,  where  the  carriage  would 
have  been  exempt  under  the   Public  Commercial  R  s^o.  i980. 
Vehicles  Act. 

(5)  Subsection  (1)  does  not  apply  to  a  holder  of  a  certificate  wem.^^^  ^^ 

of   intercorporate   exemption   or   any   affiliated   corporation  imercor- 

named  in  the  certificate  carrying  goods  owned  by  any  of  them  ^rate  .^^ 
pursuant  to  the  certificate. 
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Idem, 
trip  permit 


(6)  Subsection  (1)  does  not  apply  to  the  holder  of  a  trip 
permit  operating  the  commercial  vehicle  specified  therein  in 
accordance  with  the  permit. 


Transpor-  (7)  Where  goods  are  carried  in  a  commercial  vehicle  that  is 

for"^"  not  owned  by  the  owner  of  the  goods  and  compensation  is 

compensation  received  for  the  use  of  the  vehicle  other  than  in  accordance 

with  a  lease  of  the  vehicle,  the  goods  shall  be  deemed  to  be 

carried  for  compensation. 


Idem 


Definition, 
lease 


Offence 


Idem 


Minister  to 
issue  licences 


Special 
licences 


(8)  Where  goods  are  carried  in  a  commercial  vehicle  that  is 
leased  by  the  owner  of  the  goods  but  the  lessor  of  the  vehicle, 
directly  or  indirectly, 

(a)  engages  or  pays  the  driver  of  the  vehicle; 

(b)  exercises  control  over  the  driver  of  the  vehicle  in 
the  course  of  his  employment  as  driver;  or 

(c)  assumes  responsibility  for  the  goods, 

the  goods  shall  be  deemed  to  be  carried  for  compensation. 

(9)  For  the  purpose  of  this  section,  "lease"  means  a  written 
agreement  setting  out  fully  and  accurately  all  provisions  under 
which  the  vehicle  is  leased  and  giving  the  lessee  exclusive  pos- 
session and  control  over  the  vehicle  throughout  the  entire 
term  of  the  agreement. 

(10)  Every  person  who  contravenes  subsection  (1)  is  guilty 
of  an  offence  and, 

(a)  on  the  first  conviction,  is  liable  to  a  fine  of  not  less 
than  $250  and  not  more  than  $5,000;  and 

(b)  on  each  subsequent  conviction,  is  liable  to  a  fine  of 
not  less  than  $500  and  not  more  than  $5,000. 

(11)  For  the  purposes  of  subsection  (10),  a  conviction  that 
occurs  more  than  five  years  after  a  previous  conviction  is  not  a 
subsequent  conviction. 

4. — (1)  Operating  licences  shall  be  issued  by  the  Minister 
in  accordance  with  this  Act  and  the  regulations. 

(2)  The  Minister  may  issue  an  operating  licence  containing 
a  class  of  operating  authority  that  is, 

(a)    a  single-source  authority  authorizing  the  licensee  to 
provide. 
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(i)  commercial  vehicles  of  which  the  licensee  is 
the  owner  or  lessee,  and 

(ii)  drivers  for  the  vehicles  referred  to  in  sub- 
clause (i), 

under  one  or  more  contracts;  or 

(b)  an  owner-driver  authority  authorizing  the  licensee 
lo  provide, 

(i)  one  commercial  vehicle  of  which  the  licensee 
is  the  owner  or  lessee,  and 

(ii)  a  driver  for  the  vehicle  referred  to  in  sub- 
clause (i). 

under  one  contract  at  any  given  time. 

(3)  No  person  shall  hold.  Limit  on 

authorities 

(a)  more  than  one  owner-driver  authority  at  the  same 
lime:  or 

(b)  an  owner-driver  authority  and  a  single-source 
authority  other  than  a  single-source  authority 
granted  under  section  S. 

(4)  The  Minister,  where  it  is  in  the  public  interest  to  do  so.  special 
may  grant  a  special  authority  to  any  licensee  which,  for  the  ^"*  °"^ 
purpose  of  subsection  3(1).  shall  be  deemed  to  be  part  of  that 
licensee's  operating  licence,  subject  to  the  conditions  set  out 

in  the  special  authority,  for  seven  days  or  such  shorter  lime  as 
is  set  out  in  the  sp>ecial  authority. 

(5)  When  cranline  an  operating  authoritv,  the  Minister  may  Subject  to 

It  %        •  ■  •  ^L  ■   •'  J   I-      •..    .-  limitations 

make  the  authority  subject  to  such  provisions  and  limitations 
as  the  Minister  considers  in  the  public  interest,  and,  when 
there  has  been  a  public  interest  test  hearing  conducted  by  the 
Board,  the  Minister  shall  make  the  authority  subject  to  such 
provisions  and  limitations  as  are  recommended  by  the  Board. 

(6)  Provisions  or  limitations  imposed  under  subsection  (5)  Exception 
shall  not  ser\e  to  limit  the  number  of  commercial  vehicles 
operated    under   an   operating   authority   except   where   the 
authority  is, 

(a)  a  single-souice  authority; 

(b)  an  owner-driver  authority; 
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Vehicle 
certificates 
limiting 
number  of 
vehicles 


R.S.O.  1980. 

c.  407 


Limit  on 
vehicles 
under 
contract 


Vehicle 
certificate 


Expiry 


Idem 


Notice  of 
change 


(c)  granted  after  a  hearing  conducting  a  public  interest 
test;  or 

(d)  for  the  carriage  of  road  construction  materials, 

and  shall  not  be  inconsistent  with  any  provision  in  this  Act  or 
the  regulations. 

(7)  The  Minister, 

(a)  when  granting  an  operating  authority  limiting  the 
number  of  vehicles  that  may  be  operated  under  the 
authority;  or 

(b)  with  respect  to  the  holder  of  an  operating  authority 
for  carriage  of  road  construction  materials  issued 
under  the  Public  Commercial  Vehicles  Acl, 

shall  issue  vehicle  certificates  in  a  number  not  exceeding  the 
number  of  vehicles  permitted  to  be  operated  under  the 
authority. 

(8)  No  holder  of  a  single-source  authority  or  an  owner- 
driver  authority  shall  have  more  commercial  vehicle^  under 
contract  at  any  time  than  the  number  of  vehicle  certificates 
held  under  the  authority. 

(9)  A  vehicle  certificate  shall  state  the  relevant  operating 
authority. 

(10)  An  operating  licence  may  be  issued  to  expire, 

(a)  at  the  end  of  a  specified  term; 

(b)  upon  a  specified  day;  or 

(c)  upon  the  occurrence  of  a  specified  event. 

(11)  Where  the  holder  of  an  operating  licence  fails  to  file  a 
return  or  statement  required  to  be  filed  by  the  regulations,  the 
licence  expires  on  the  day  the  return  or  statement  was  to  be 
filed  notwithstanding  that  a  different  day  may  be  shown  on  or 
indicated  by  the  licence. 

(12)  Where  the  name  or  address  of  a  holder  of  an  operating 
licence  changes  from  that  set  out  in  the  application  for  the 
licence  or  a  previous  notice  of  change,  the  holder  shall  file, 
with  the  Minister,  a  notice  of  the  change  within  fifteen  days 
after  the  change. 
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(13)  Every  licensee  who  does  not  maintain  a  place  of  busi-  Ontario 
ness  in  Ontario  shall  designate  and  maintain  a  person  resident  ^^^"' 
in  Ontario  as  an  agent  of  the  licensee  for  the  purposes  of  this 

Act  and  to  accept  service  for  and  on  behalf  of  the  licensee. 

(14)  For  the  purpose  of  subsection  (2),  a  "contract"  means  Definition, 
a  contract,  for  a  period  of  at  least  thirty  consecutive  days,  that  "'"'"^'^ 
gives  the  licensee  the  right  to  carrv  goods  of  the  other  party  to 

the  contract,  which  goods  are  under  the  control  of  the  other 
party,  and  prohibits  the  licensee  from  using  the  vehicle  speci- 
fied in  the  contract  from  carr\ing  goods  on  the  licensee's 
behalf  or  for  a  person  who  is  not  the  other  party  to  the  con- 
tract. 

5. — (1)  Operating  licences  and  operating  authorities  are  Licence  not 

not  transferable.  transferable 

(2)  Where  a  licensee,  who  is  an  individual,  dies,  the  execu-  Death 
tor  or  administrator  of  the  estate  of  the  deceased  may  carry 

on  the  business  of  the  deceased  in  accordance  with  the  operat- 
ing licence  for  not  more  than  six  months  after  the  death. 

(3)  The  directors  of  a  corporate  licensee  shall  report  forth-  change  in 

..  '.I.  .     .1.     kj-    -.  contro  of 

With  to  the  Mmister, 


corporation 


(a)  every  issue  or  transfer  of  shares  of  its  capital  stock 
or  change  in  beneficial  ownership  thereof;  or 

(b)  an  amalgamation, 

that  may  affect  control  of  the  operations  of  the  corporation. 

(4)  Every  licensee  shall  report  to  the  Minister  any  arrange-  JJ^^^ 
ment  whereby  any  part  of  the  transportation  service  author-  does  not 
izcd  is  controlled  in  any  way  by  a  person  other  than  the  ^!JJ°^ 
licensee. 

(5)  The  report  referred  to  in  subsection  (4)  is  not  required  f^f^^^^^^ 
where  the  arrangement  is  a  contract  of  the  nature  referred  to 

in  subsection  4  (2). 

6.— (I)  An  operating  licence  shall  not  be  issued  or  an  ^^Xnce"'' 
operating  authority  granted  unless  the  applicant  demonstrates 
fitness  to  carry  on' the  business  of  carrying  goods  for  compen- 
sation as  described  in  the  application  for  the  licence. 

(2)  An  operating  licence  shall  not  be  issued  to  an  applicant  wem 
who  does  not  hold  a  certificate  of  competency  or  whose  appli- 
cation is  not  co-signed  by  an  employee  who  holds  such  a  cer- 
tificate. 
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Corridor  (3)  Notwithstanding  subsections  (I)  and  (2),  every  appli- 

icence  ^^^^  ^^^  ^^  Operating  licence  who  is  authorized  to  operate  a 

commercial  vehicle  to  carry  goods  of  another  person  for  com- 
pensation in  a  jurisdiction  other  than  Ontario  is  entitled  to  an 
operating  licence  that  permits  the  licensee  to  carry  goods 
through  Ontario  provided  the  goods  are  not  picked  up  or 
dropped  off  in  Ontario. 

id«n  (4)  Every  applicant  for  an  operating  licence,  except  an 

applicant  for  a  licence  under  subsection  (3),  shall  file  with  the 
Minister,  with  respect  to  the  business  for  which  authority  is 
sought,  a  description  of  the  proposed  transportation  service 
and  evidence  that  the  applicant, 

(a)  is  not  an  undischarged  bankrupt; 

(b)  is  insurable;  and 


(c)    holds  a  Commercial  Vehicle  Operator's  Registra- 
R.s^o.  1980.  tion  Certificate  issued  under  the  Highway  Traffic 

Act  that  is  not  under  suspension  or  subject  to  a  fleet 
limitation. 


c.  198 


Matters  to  (5)  jn  determining  the  fitness  of  an  applicant,  the  Minister 

be  considered     •     n  •• 

shall  consider. 

(a)  the  past  conduct  of  the  applicant  or,  where  the 
applicant  is  a  corporation,  of  its  officers  and  direc- 
tors, including  the  applicant's  safety,  financial  integ- 
rity and  customer  service  record  and  record  of  con- 
victions available  to  the  Minister  under  this  Act  and 

R.s.o.  1980.  the       Highway    Traffic    Act,    Public    Commercial 

S,  H^.m'  Vehicles  Act,  Motor  Vehicle  Transport  Act  (Cana- 

da),    Compulsory     Automobile     Insurance     Act, 
1981.  cc.  59.  Environmental  Protection  Act,   Employment  Stan- 

^g^  j^Q  dards  Act,  Fuel  Tax  Act,  1981,  Dangerous  Goods 

cc.  ivi-14.    '  Transportation  Act,  1981,  Criminal  Code  (Canada), 

c-34,  L-i  Canada  Labour  Code,  Transportation  of  Dangerous 

Goods  Act  (Canada),  and  the  regulations  there- 
under and  such  other  statutes  as  may  be  prescribed, 
and  comparable  statutes  and  regulations  of  other 
jurisdictions  that  afford  reasonable  grounds  for 
belief  that  the  transportation  service  will  not  be 
operated  in  accordance  with  the  law  and  the  public 
interest;  and 

(b)  such  other  matters  as  are  prescribed. 

Exception  (6)  Subscction  (2)  does  not  apply  where  the  application  is 

to  su  s.(         ^^^  ^  licence  to  carry  goods  of  a  nature  and  on  a  scale  that  had 
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been  exempt  under  the  Public  Commercial  Vehicles  Act  and  RS.o.  i980, 
the  applicant  was  engaged  in  that  transportation  during  the  six  '^  ^ 
months  immediately  preceding  the  1st  day  of  July,  1987. 

7. — ( 1 )  On  being  satisfied  of  the  fitness  of  an  applicant  to  Notice  of 
hold  a  licence,  the  Minister  shall  give  thirty  days  notice  of  the  issuelSn^ 
intention  to  issue  an  operating  licence  to  the  applicant  by 
publication  in  The  Ontario  Gazette. 

(2)  Subsection  (1)  does  not  apply  to  an  op)erating  licence  Exception 
restricted  to  an  operating  authority  issued  under  subsection 

6  (3)  (corridor  licence). 

(3)  Any  person  may.  within  the  thirty-day  period  referred  Hearing 
to  in  subsection  (I),  file  with  the  Minister  a  written  request 

that. 


(a)  where  there  is  an  allegation  that  false  information 
was  given  to  the  Minister  by  the  applicant,  the  Min- 
ister hold  a  hearing  to  determine  the  fitness  of  an 
applicant;  or 

(b)  the  Board  hold  a  hearing  to  conduct  a  public  inter- 
est test. 


(4)  Where  a  request  is  made  under  clause  (3)  (a)  that  the  1^"" 
Minister,  in  his  or  her  absolute  discretion,  does  not  consider 
merely  frivolous  or  vexatious,  the  Minister  shall  hold  the  hear- 
ing requested,  which  hearing  shall  be  limited  to  the  allegation 
that  false  information  was  given. 

(5)  Where  the  Minister  finds,  after  a  hearing  under  subsec-  ^,;^'"8 
tion  (4).  that  false  information  was  given,  the  Minister  shall 
reassess  the  question  of  the  applicant's  fitness  to  hold  a 
licence. 

(6)  Where  subsection  (7)  does  not  apply  and  no  request  is  ^^^f 
made  under  clause  (3)  (b).  and  the  Minister  contmues  to  be 
satisfied  that  the  applicant  is  fit  to  hold  the  licence,  the  Mmis- 

ter  shall  issue  the  licence  applied  for. 

(7)  The  Minister  mav  direct  the  Board  to  hold  a  public  ^^^'"'^ 
interest  test  and.  where  the  Minister  so  directs,  the  Board 

shall  hold  the  hearing. 

(8)  Where  a  request  is  made  under  clause  (3)  (b).  the  Jf^^g^^^^ 
Board  shall,  subject  to  section  9,  hold  the  hearing  requested. 
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Determine 
fitness  first 


(9)  A  hearing  to  conduct  a  public  interest  test  shall  not  be 
held  until  a  final  determination  has  been  made  that  the  fitness 
of  the  applicant  has  been  demonstrated. 


Exception  (]0)  The  requirement  to  hold  a  hearing  to  conduct  a  public 

interest  test  does  not  apply  where  the  application  is  for  an 
owner-driver  authority  or  an  operating  authority  to  carry, 

(a)  waste  or  scrap  being  40  29  —  miscellaneous  waste 
or  scrap;  or 

(b)  farm  products  being  01  1  —  field  crops,  01  2  — 
fresh  fruits  or  tree  nuts,  01  3  —  fresh  vegetables,  01 
91  —  horticultural  specialities  and  01  99  —  farm 
products,  not  elsewhere  classified  in  STCC. 

'<**'"  (11)  The  requirement  to  hold  a  hearing  to  conduct  a  public 

interest  test  does  not  apply  where  the  applicant  holds  an  oper- 
R.s.o.  1980.  ating  licence  issued  under  the  Public  Commercial  Vehicles  Act 
'^'  ^^  after  the  20th  day  of  June,  1983  and  the  authority  applied  for 

does  not  exceed  that  which  would  be  contained  in  that  licence 
if  it  had  been  issued  pursuant  to  a  rewritten  certificate  under 
section  10b  of  the  Public  Commercial  Vehicles  Act. 


Stay  of 
licence 


(12)  Where  a  request  for  a  hearing  is  made  in  respect  of  an 
application,  the  operating  authority  applied  for  shall  not  be 
granted  until  the  hearing  is  completed  or  there  has  been  a 
final  disposition  of  the  rejection  of  the  request. 


(13)  Clause  (3)  (b)  and  subsection  (7)  cease  to  apply  five 


Application 

of  cl.  (3)  (b)  .  ••    ♦      f 

and  subs.  (7)   years  after  coming  into  force. 


Temporary 
licence 


8.  Where  the  Minister  is  satisfied  that  the  circumstances 
warrant  it  and  that  it  is  in  the  public  interest  to  do  so,  the 
Minister  may,  notwithstanding  subsections  6(1)  and  7  (12), 
issue  an  operating  licence  or  grant  an  operating  authority  that 
is  valid  for  not  more  than  twelve  months. 


Public 

interest 

test 


Idem 


9. — (1)  A  hearing  to  conduct  a  public  interest  test  pur- 
suant to  a  request  under  clause  7  (3)  (b)  shall  be  held  only 
where  the  person  who  asked  for  the  test  makes  out  a  written 
case  to  the  Board  that  the  granting  of  the  operating  authority 
applied  for  will  have  a  significant  detrimental  effect  on  the 
public  interest. 

(2)  A  hearing  to  conduct  a  public  interest  test  pursuant  to 
the  direction  of  the  Minister  shall  be  held  only  after  the  Minis- 
ter has  published,  in  The  Ontario  Gazette,  the  reasons  for 
wanting  the  hearing. 
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(3)  In  a  hearing  where  a  public  interest  test  is  conducted    Burden  of 
the  burden  of  proof  is,  '  proof 

(a)  where  the  hearing  is  initiated  by  the  Minister,  on 
the  applicant  for  the  operating  authority;  or 

(b)  where  the  hearing  is  as  a  result  of  a  request  under 
clause  7  (3)  (b),  on  the  person  making  the  request. 

,(4)  Before  holding  a  hearing  under  this  section,  the  Board  Notice  to 
shall  give  the  Minister  fifteen  days  notice  thereof.  '^'"'''^' 

(5)  If  the  Minister  is  of  the  opinion  that  the  subject-matter  Provincial 
of  a  hearing  of  which  the  Minister  receives  notice  is  or  is  '"'""* 
likely  to  be  a  matter  of  provincial  interest,  the  Minister  shall 

so  advise  the  Board  in  writing  together  with  the  reasons 
before  the  day  fixed  by  the  Board  for  the  hearing  and.  where 
that  is  done,  may  direct  the  Board, 

(a)  to  postpone  the  hearing  until  thirty  days  after  the 
day  fixed;  or 

(b)  to  examine  and  investigate  such  matters  relating  to 
transportation  policy  as  are  referred  to  it  by  the 
Minister,  to  report  thereon  to  the  Minister  and  to 
F)ostpone  the  hearing  until  thirty  days  after  the  date 
of  the  reptirt. 

(6)  The  Board,  where  it  holds  a  hearing  after  it  has  been  Policy 
advised  that  the  provincial  interest  may  be  involved,  shall,  as 
pan  of  that  hearing,  consider  and  give  effect  to  every  policy 
statement    issued    by   the    Lieutenant   Governor   in   Council 
related  to  the  provincial  interest  identified. 

(7)  Where  the  Lieutenant  Governor  in  Council  is  of  the  J/;;*^„°^ 
opinion  that  the  Board  has  failed  to  give  effect  to  policy  state- 
ments as  required  under  subsection  (6).  the  Lieutenant  Gov- 
ernor in  Council  may  give  notice  thereof  with  particulars  to 

the  Board  within  thirty  days  after  the  date  of  the  decision  of 
the  Board  and  the  Board  shall  review  its  decision  and  may 
amend  its  decision. 

(8)  Where  the  Lieutenant  Governor  in  Council  is  of  the  ^^^^^f  "^ 
opinion  that  the  Board  has  failed  to  give  effect  to  policy  state- 
ments in  a  review,  the  Lieutenant  Governor  in  Council  may 

give  notice  thereof  to  the  Board  within  thirty  days  after  the 
review  and  may  substitute  the  decision  of  the  Lieutenant  Gov- 
ernor in  Council  for  all  or  any  part  of  the  decision  of  the 
Board. 
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Matters 
considered 
in  public 
interest  test 


10. — (1)  In  a  hearing  to  conduct  a  public  interest  test,  the 
Board  shall  determine  whether  granting  the  operating  author- 
ity applied  for,  as  set  out  in  the  material  filed  under  subsec- 
tion 6  (4),  would  have  a  significant  detrimental  effect  on  the 
public  interest  in  relation  to  the  market  proposed  to  be  served 
by  investigating  whether  there  would  be  significant  adverse 
impact  on  the  following: 


1 .  The  existence  of  a  dependable  and  viable  trucking 
industry. 

2.  The  availability  of  appropriate  trucking  services  to 
shippers. 

3.  The  ultimate  Ontario  consumers  of  goods  and  ser- 
vices. 

4.  Overall  or  net  effect  on  employment  within  Ontario 
and  the  gross  provincial  product. 

5.  The  public  interest  as  set  out  by  the  Lieutenant 
Governor  in  Council  in  policy  statements  issued 
under  section  36. 


Board 
report 


(2)  Where,  after  a  hearing  to  conduct  a  public  interest  test, 
the  Board  finds  that  granting  the  operating  authority  applied 
for,  subject  to  any  limitations  or  variations  recommended  by 
the  Board,  will  not  have  a  significant  detrimental  effect  on  the 
public  interest  in  the  market  proposed  to  be  served,  the  Board 
shall  so  report  to  the  Minister  and  recommend  that  the 
Minister, 


(a)  grant  the  authority  applied  for; 

(b)  grant  the  authority  applied  (or  subject  to  a  limit  on 
the  number  of  commercial  vehicles  authorized  to  be 
operated  thereunder  in  the  first,  second,  third  and 
fourth  years  following  the  issuing  of  the  licence;  or 

(c)  where  the  issue  of  provincial  interest  has  been 
raised  under  subsection  9  (5),  issue  an  operating 
licence  with  provisions  that  vary  from  those  applied 
for. 


Issuing 
licence 


(3)  Upon  receiving  a  report  under  subsection  (2),  the  Min- 
ister shall  issue  a  licence  in  the  terms  recommended  by  the 
Board. 
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(4)  The  issue  of  any  licence  under  subsection  (3)  may  be  Deferred 
delayed  for  up  to  six  months  after  the  Board's  decision  if  the  '''"^""' 
Board  so  recommends. 

n. — (1)  The  Minister  shall  issue  a  certificate  of  intercor-  Certificate  of 
porate  exemption  to  ever>  applicant  therefor  who  is  not  pre-  '^"^^ 
eluded  from  receiving  it  by  subsection  (2).  exemption 

(2)  A  certificate  of  intercorporate  exemption  shall  not  be  ^^ere  not 

issued  '"  ^  issued 

(a)  to  a  licensee;  or 

(b)  to  a  corpt>ration  that  does  not  show  on  the  appli- 
cation an  affiliated  corporation, 

and  shall  not  name  therein  an  affiliated  corporation  that  holds 
an  operating  licence. 

(3)  The   Minister  mav.   in  a  certificate  of  intercorporate  Conditions  in 

*  certificate 

exemption,  set  out  such  ct>nditions  and  limitations  as  the  Min- 
ister sees  fit  to  govern  the  carriage  of  goods  under  the  certifi- 
cate. 

(4)  For  the  purpose  of  this  Act.  a  corporation  is  an  affiliate  Affiliate 
of  another  corporation  if  one  of  them  is  the  subsidiary  of  the 
other,  if  both  are  subsidiaries  of  the  same  corporation  or  if 

each  is  controlled  by  the  same  individual  or  corporation. 

(5)  For  the  purpose  of  subsection  (4).  a  corporation  is  con-  Comroi 
trolled  by  an  individual  corporation  or  group  of  corporations 

if. 

(a)  voting  securities  of  the  corpt^ration  carrying  more 
than  9()  per  cent  of  the  votes  for  the  election  of 
director  are  held,  otherwise  than  by  way  of  security 
only,  by  or  for  the  benefit  of  the  other  person  or 
group  of  persons; 

(b)  the  votes  carried  by  the  securities  referred  to  in 
clause  (a)  are  entitled,  if  exercised,  to  elect  all 
members  of  the  board  of  directors  of  the  corpora- 
tion. 


(6)  For  the  purpose  of  subsection  (4).  a  corporation  is  a 
subsidiar>  of  another  corporation  if, 

(a)    it  is  controlled  by. 

(i)  the  other  corporation. 


Subsidiary 
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(ii)  the  other  corporation  and  one  or  more  cor- 
porations each  of  which  is  controlled  by  that 
other  corporation,  or 

(iii)  two  or  more  corporations  each  of  which  is 
controlled  by  the  other  corporation;  or 

(b)    it  is  a  subsidiary  of  a  corporation  that  is  the  other 
corporation's  subsidiary. 

Notification  12. — (1)  Every  holder  of  a  certificate  of  intercorporate 
re  fntercor"  exemption  shall  notify  the  Minister  of  any  change  in  the  facts 
porate  set  out  in  the  certificate  within  thirty  days  after  the  change. 

exemption 

(2)  Every  person  who  contravenes  subsection  (I)  is  guilty 
of  an  offence  and  on  conviction  is  liable  to  a  fine  of  not  less 
than  $500  and  not  more  than  $5,000. 

13. — (1)  Subject  to  subsection  (3),  the  Minister  shall  issue 
a  trip  permit  to  every  applicant  therefor. 


Offence 


Trip 
permit 


Idem 


Limit  of 
three  permits 


Commercial 
zones 


(2)  Every  trip  permit  shall, 

(a)  specify    the    trip    and    vehicle,    including    drawn 
vehicles  if  any,  for  which  it  applies;  and 

(b)  be  subject  to  the  conditions  set  out  therein. 

(3)  No  more  than  three  trip  permits  may  be  issued  to  one 
person  within  any  twelve-month  period. 

14. — (I)  The  Minister  may  designate  commercial  zones 
and  may  vary  the  boundaries  of  a  commercial  zone  but,  where 
the  Minister  does  so,  it  shall  be  done  only  in  accordance  with 
the  recommendations  of  the  Board. 


Referral 
to  Board 


Second 
hearing 


(2)  Where  the  Minister  proposes  to  designate  a  commercial 
zone  or  to  vary  the  boundaries  of  a  commercial  zone,  he  shall 
refer  the  proposal  to  the  Board  and  the  Board  shall  hold  a 
public  hearing  and  report  thereon  to  the  Minister  with  its  rec- 
ommendations. 

(3)  The  Minister  may  require  the  Board  to  hold  a  second 
public  hearing  in  respect  of  all  or  any  part  of  a  proposal  that 
has  been  reported  on  under  subsection  (2)  and  to  again  report 
thereon  to  the  Minister  with  its  recommendations. 


Matter  for  (4)  jp  determining  whether  to  recommend  the  designation 

to*'cSSder      of  a  commercial  zone,  the  Board  shall  consider  whether  the 
public  interest  will  be  served  thereby. 
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(5)  In  considering  public  interest,  the  Board  shall  take  into  P"biic 
account  the  impact  on  the  users  of  for  hire  transportation  ser-  '"*''"' 
vices  within  the  proposed  zone  and  on  the  providers  of  the 
services. 

(6)  In  considering  the  impact  on  the  providers  of  services,  Wem 
the   Board  shall  take  into  account  the  impact  on  those  to 
whom  this  Act  does  not  apply,  who  are  operating  exclusively 
within  the  proposed  zone  and  on  licensees  who  would  be 
affected  thereby. 

15. — (I)  No  perstm  shall  knowingly  hire,  directly  or  indi-  Prohibited 
recliy,  or  participate  in  an  arrangement  to  hire  a  person  to  fn^n^t^ 
carry  goods  where  the  services  would  be  carried  out  in  contra- 
vention of  subsection  3(1). 

(2)   No  person  shall.  Prohibited 

service  — 
performing 

(a)  hold  himself  out  as  willing  to;  or 

(b)  undertake  to. 

arrange  to  carry  gixxis  where  the  service  would  be  carried  out 
in  contravention  of  subsection  3(1). 

16. — ( I )  No  licensee  shall  carry  goods  under  the  authority  Certificate 
of  an  operating  licence  unless  the  licensee  or  an  employee  of  competency 
the  licensee  holds  a  certificate  of  competency  and,  where  the  required 
regulations  so  require,  such  greater  number  of  employees  as 
are  indicated  by  the  regulations  hold  a  certificate  of  compe- 
tency. 

(2)  In  every  situation  where  the  regulations  require  more  ^^j^^^ 
than  one  certificate  holder,  the  licensee  is  permitted  ninety 

days  in  which  to  effect  compliance. 

(3)  Every  licensee,  who  ceases  to  meet  the  requirements  '''em 
referred  to  in  subsection  (1)  because  of  the  termination  of 
employment  of  an  employee  who  holds  a  certificate  of  compe- 
tency, shall  be  deemed  to  meet  the  requirements  for  ninety 
days  after  the  termination. 

(4)  An  emplovee  holding  a  certificate  of  competency  may  ^^J^'^^"^^^ 
be  counted  for  one  licensee  only  when  determmmg  whether 

the  requirements  of  subsection  (1)  are  met  except  where  the 
licensees  are  affiliated  corporations. 

(5)  Every  licensee  shall  notify  the  Minister  within  fifteen  c^jang-j, 
days  after  a  change  in  certificate  holders  whose  employment  is  holders 
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Exception 


Idem 


R.S.O.  1980, 

c.  407 


relied  on  to  satisfy  the  requirements  of  subsection  (1)  of  the 
change. 

(6)  Subsection  (1)  does  not  apply  to  an  executor  or  admin- 
istrator of  an  estate  carrying  on  business  in  accordance  with 
subsection  5  (2). 

(7)  Every  licensee  who  holds  an  operating  licence  issued, 

(a)    under    section     10b    of    the    Public    Commercial 
Vehicles  Act; 


(b)  under  the  Public  Commercial  Vehicles  Act  after  the 
20th  day  of  June,  1983  in  respect  of  goods  to  be 
transported  before  the  1st  day  of  January,  1989;  or 

(c)  under  subsection  6  (3)  (corridor  licence). 


Idem 

R.S.O.  1980. 
c.  407 


Licence  to 
be  carried 


is  exempt  from  the  application  of  subsection  (1). 

(8)  Every  licensee  whose  authority  is  limited  to  the  carriage 
of  goods  that  were  exempt  under  the  Public  Commercial 
Vehicles  Act  or  to  the  carriage  between  points  that  were 
within  an  urban  zone  under  that  Act  is  exempt  from  the  appli- 
cation of  subsection  (1). 

17. — (1)  Every  person  driving  a  public  truck  on  a  highway 
shall  carry  or  keep,  in  a  readily  accessible  place  in  the  vehicle, 
a  copy  of  the  operating  licence  under  which  the  vehicle  is 
being  operated  and  shall  surrender  the  copy  for  inspection 
upon  the  demand  of  an  officer. 

Srrcor'^  °^       ^^^  Every  driver  of  a  commercial  vehicle  that  is  being  oper- 
porate  atcd   undcr  a  certificate  of  intercorporate  exemption  shall 

Memption  to  carry  or  keep  in  a  readily  accessible  place  in  the  vehicle, 

DC  c&rricQ 

(a)    the  certificate  or  a  copy  thereof;  and 


(b)  a  shipping  document  signed  by  the  consignor  of  the 
goods  carried  showing  the  name  of  the  consignor, 
the  name  and  address  of  the  consignee,  the  originat- 
ing point  and  the  destination  of  the  shipment  and 
the  particulars  of  the  goods  comprising  the  ship- 
ment, 

and  shall  surrender  them  for  inspection  on  the  demand  of  an 
officer. 


J^°py  °^  (3)  Every  driver  of  a  commercial  vehicle  that  is  under  lease 

carried  OT  coutract  to  the  owncr,  consignor  or  consignee  of  the  goods 
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being  carried  shall  carry  at  all  times  while  carrying  the  goods 
on  a  highway  a  copy  of  the  lease,  contract  or  notice  of  con- 
tract and  shall  surrender  it  for  inspection  on  the  demand  of  an 
officer. 

(4)  Every  driver  of  a  commercial  vehicle  that  is  being  oper-  Trip  permit 
ated  under  the  authority  of  a  trip  permit  shall  carry  or  keep  carried 
the  permit  in  a  readily  accessible  place  in  the  vehicle' and  shall 
surrender  it  for  inspection  on  the  demand  of  an  officer. 

(5)  Every  perst)n  operating  a  public  truck  under  an  operat-  where  limit 
ing  authority  that  limits  the  number  of  commercial  vehicles  ofvXi^' 
that  may  be  operated  thereunder  shall  carry  in  the  vehicle  a 
vehicle  certificate  issued  pursuant  to  such  operating  authority 

and  shall  surrender  it  for  inspection  on  the  demand  of  an 
officer. 

18, — ( 1 )  Except  as  otherwise  provided  in  the  regulations.  Publishing 
every  licensee  shall  publish,  as  prescribed,  a  tariff  of  tolls  '^"  * 
showing  the  rales  and  charges  and  the  conditions  of  carriage 
for  the  carrying  of  gcxxls  to  and  from  p>oints  in  respect  of 
which  the  carriage  is  provided  or  offered  by  the  licensee. 

(2)  No  licensee  shall  charge  a  toll  other  than  that  contained  Toils 
in  a  tariff  that  is  in  effect  or  impt^se  conditions  of  carriage  that 

arc  not  contained  in  or  imposed  in  accordance  with  the  tariff. 

(3)  Subsection  (2)  does  not  apply  to  a  licensee  who  charges  Exception 
the  loll  under  a  contract,  of  which  there  is  written  evidence, 

that  is  for  a  term. 

(a)  of  less  than  fourteen  days; 

(b)  of  not  less  than  six  months  and  that  provides  for  an 
ascertainable  maximum  quantity  of  goods  to  be 
transported  at  that  loll,  or 

(c)  other  than  as  set  out  in  clause  (a)  or  (b)  but  has 
been  approved  by  the  Board. 

(4)  A  tariff  of  tolls  shall  not  come  into  effect  until  fifteen  c^n^'j^^^^ 
days  after  it  has  been  published  in  the  prescribed  manner  or. 
where  the  Board  has  waived  the  fifteen  days  notice,  until  it 

has  been  published  in  the  prescribed  manner. 

(5)  The  Board,  on  the  application  of  a  licensee,  may    in  P^wer  of 
any   particular  situation,   reduce  or  waive   the  fifteen  days 
notice  referred  to  in  subsection  (4)  or  approve  the  term  ot  a 
contract  for  purposes  of  clause  (3)  (c). 
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Bill  of 
lading 


19. — (1)  Except  as  otherwise  provided  in  the  regulations, 
every  licensee  shall  issue  a  bill  of  lading  to  the  person  deliver- 
ing or  releasing  goods  to  the  licensee  for  carriage  for  compen- 
sation. 


Copy  to  be         (2)  A  signed  copy  of  every  bill  of  lading  issued  under  this 
retame  ^^^  ^j^^U  ^^  retained,  as,  where  and  for  the  time  prescribed. 


Production 
of  bill 
of  lading 


by  the  consignor  of  the  goods  involved  and  by  the  issuer. 

(3)  Except  as  otherwise  provided  in  the  regulations,  every 
driver  operating  a  public  truck  shall  carry  a  copy  of  the  bill  of 
lading  in  respect  of  the  gcxids  being  carried  and  shall  surren- 
der it  for  inspection  on  the  demand  of  an  officer. 


Cooy  of  bill        (4)  Where  a  shipment  of  goods  is  carried  on  more  than  one 
accompany'     Vehicle,  the  licensee  shall  ensure  that  every  part  of  the  ship- 
aii  goods        ment  is  accompanied  by  a  copy  of  the  appropriate  bill  of 
lading. 

Way  bill  (5)  For  the  purpose  of  subsections  (3)  and  (4),  a  way  bill, 

containing  such  information  as  is  prescribed,  may  be  substi- 
tuted for  the  bill  of  lading. 

Exemption  (6)  The  Minister  may  grant  a  bill  of  lading  exemption  in  an 

certi  icatc       operating  authority  to  a  licensee  if  the  operating  authority  is 
within  a  prescribed  class. 


Idem 


(7)  Subsections  (3)  and  (4)  do  not  apply  in  situations  where 
there  is  no  bill  of  lading  or  way  bill  because  its  use  is  obviated 
through  the  existence  of  an  exemption  granted  under  this 
section. 


Access  to 
records 


Insurance 


Direction 
to  stop 


(8)  Every  person  to  whom  a  bill  of  lading  exemption  has 
been  granted  under  subsection  (6)  shall  make  available  to  an 
officer  of  the  Ministry,  upon  demand,  access  to  the  holder's 
records,  whether  in  printed  form  or  on  film  or  the  access  is  by 
electronic  means  or  otherwise,  and  shall  assist  the  officer  in 
examining  and  extracting  therefrom  information  that  would, 
except  for  the  exemption,  be  required  to  have  been  contained 
in  a  bill  of  lading  or  way  bill. 

20.  Every  licensee  shall  carry  such  insurance  or  provide 
such  bond  as  is  prescribed  and  shall  ensure  evidence  thereof  is 
carried  in  every  commercial  vehicle  operated  by  the  licensee. 

21.  Any  officer  may,  for  the  purpose  of  an  examination, 
direct,  by  signals  or  otherwise,  the  driver  of  any  commercial 
vehicle  driven  on  a  highway  to  stop,  and  the  driver  upon 
being  so  directed  shall  stop  the  vehicle. 
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^2» — (0  Any  officer  may,  at  any  time,  examine  any  com-  Examination 
mercial  vehicle,  its  contents  and  equipment  for  the  purpose  of  ^^  °^"'" 
ascertaining  whether  this  Act.  the  Highway  Traffic  Act  and  RS.o.  i980, 
the  regulations  under  either  Act  are  being  complied  with  and  ^-  '^^ 
the  person  in  control  of  the  vehicle  shall  assist  in  the  examina- 
tion of  it,  its  contents  and  equipment. 

(2)  Where  a  commercial  vehicle  examined  under  this  sec-  Surrender 
tion  contains  gtxHls,  the  officer  conducting  the  examination  °^  ^°^"'"'="** 
may  require  the  person  in  charge  of  the  vehicle  to  surrender 

all  dtKuments  in  the  possession  of  that  person  or  in  the 
vehicle  relating  to  the  operation  of  the  vehicle  and  to  the  car- 
riage and  ownership  of  the  gmxls  and  to  furnish  all  informa- 
tion within  that  person's  knowledge  relating  to  the  details  of 
the  current  trip  and  the  ownership  of  the  goods. 

(3)  Where  an  officer  is  of  the  opinion,  on  reasonable  and  ^if^^f„^^ 
probable  grounds,  that  a  commercial  vehicle  is  being  operated 
in  contravention  of  subseclit>n  .^  ( 1 ).  the  officer  mav. 


detention 


(a)  direct  the  driver  of  the  vehicle  to  drive  the  vehicle 
to  such  Itxration  as  is  reasonable  in  the  circum- 
stances and  detain  it  at  that  location;  and 

(b)  seize  the  permits  and  numl^er  plates  for  the  vehicle. 

until  the  vehicle  is  able  to  be  operated  in  compliance  with  sub- 
section 3(1). 

(4)  Every  driver  who  is  directed  under  clause  (3)  (a)  shall  J^"^'y^°" 
comply  with  the  direction. 

(5)  Every   permit   seized   under   subsection   (3)   shall   be  l^^^^^^ 
deemed  to  be  under  suspension  for  the  purposes  of  section  33 

of  the  Highway  Traffic  Act  while  it  is  in  the  custody  of  the  RS^o.  i980. 
officer  seizing  it. 

(6)  Where  permits  and  number  plates  have  been  seized  or  a  0;de^t« 
commercial  vehicle  has  been  detained  under  subsection  (3). 

the  person  entitled  to  possession  of  the  vehicle  may  apply  to 
the  District  Court  for  an  order  that  the  permits  and  plates  be 
returned  or  the  vehicle  released,  as  the  case  may  be.  and  upon 
a  securitv  being  deposited  with  the  Court  in  such  amount  not 
to  exceed  S5.0(K).  as  determined  by  the  Court,  the  order  may 
be  issued. 

(7)  Everv  securitv  deposited  under  subsection  (6)  shall  be  ^^^ 
held  until  the  finaldisposition  of  a  charge  laid  in  respect  ot 

the  believed  contravention  that  led  to  the  seizure  or  detention 
or,  where  a  charge  is  not  laid  within  six  months  after  the 
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seizure  or  detention,  the  expiration  of  the  six-month  period, 
whichever  first  occurs. 


Idem 


Lien 


Examination 
of  records 


(8)  Where  there  is  a  conviction  in  respect  of  a  charge  refer- 
red to  in  subsection  (7),  the  security  deposited  shall  be 
applied  to  pay  the  fine  imposed. 

(9)  All  costs  necessarily  incurred  in  detaining  and  storing  a 
vehicle  under  subsection  (3)  are  a  lien  on  the  vehicle. 

23.  An  officer  of  the  Ministry  may  examine  all  books, 
records  and  documents  of. 


Investigation 


Powers  of 
investigator 


(a)  a  licensee  or  a  holder  of  a  trip  permit  relating  to  the 
business  of  operating  public  trucks;  or 

(b)  a  holder  of  a  certificate  of  intercorporate  exemption 
or  of  an  affiliated  corporation  named  in  the  certifi- 
cate relating  to  the  transportation  of  goods  for  com- 
pensation, 

for  the  purpose  of  ensuring  that  the  provisions  of  this  Act  and 
the  regulations  are  being  complied  with  and  the  officer  may, 
for  the  purpose  of  the  examination,  u|X)n  producing  his  or  her 
designation  as  an  officer  of  the  Ministry,  enter  at  any  reason- 
able time  the  business  premises  of  the  licensee,  holder  or  affil- 
iated corporation,  as  the  case  may  be. 

24. — (1)  Where  the  Minister  believes,  on  reasonable  and 
probable  grounds,  that  any  person  has  contravened  a  provi- 
sion of  this  Act  or  the  regulations,  the  Minister  may  appoint 
one  or  more  persons  to  investigate  whether  the  contravention 
has  occurred  and  the  person  appointed  shall  report  the  results 
of  the  investigation  to  the  Minister. 

(2)  For  purposes  relevant  to  an  investigation  under  this  sec- 
tion, the  investigator  may  inquire  into  and  examine  the  busi- 
ness affairs  of  the  person  in  respect  of  whom  the  investigation 
is  being  made  and  may, 

(a)  upon  production  of  his  or  her  appointment,  enter, 
at  any  reasonable  time,  the  business  premises  of  the 
person  and  examine  books,  papers,  documents  and 
things  relevant  to  the  investigation;  and 

(b)  inquire  into  negotiations  and  transactions  made  by 
or  on  behalf  of  or  in  relation  to  the  person  relating 
to  the  transportation  of  goods  or  the  use  of  public 
trucks  or  that  are  otherwise  relevant  to  the  investi- 
gation. 
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and  for  the  purpose  of  the  inquiry,  the  investigator  has  the 
powers  of  a  commission  under  Part  II  of  the  Public  Inquiries  R so.  i980. 
Act.  which  Part  appHes  to  the  inquiry  as  if  it  were  an  inquiry  ^-  *^^ 
under  that  Act. 


(3)  No  person  shall  obstruct  an  investigator  in  the  course  of  No  person 
an  investigation  under  this  section  or  withhold  from  an  investi-  '''^"  °^*""^ 
gator  or  conceal  or  destroy  any  books,  papers,  documents  or 
things  relevant  to  the  investigation. 


investigator 


(4)  Where  a  justice  of  the  peace  is  satisfied,  upon  an  appli-  Application 
cation  without  notice  by  an  investigator  acting  under  this  sec-  ISj'^^a"^ 
tion, 

(a)  that  the  investigation  has  been  ordered  and  that  the 
applicant  has  been  appointed  to  conduct  it;  and 

(b)  that  there  are  reasonable  grounds  for  believing 
there  are  in  a  specified  building,  dwelling,  recepta- 
cle or  place.  btK>ks.  papers,  documents  or  things 
relating  to  the  investigation, 

the  justice  of  the  peace  may.  whether  or  not  an  inspection  has 
been  made  or  attempted  under  clause  (2)  (a),  issue  an  order 
authorizing  the  investigator,  together  with  such  police  officers 
as  the  investigator  calls  upon  to  assist,  to  enter  and  search,  if 
necessary  by  reast)nable  force,  the  building,  dwelling,  recepta- 
cle or  place  for  the  books,  papers,  documents  or  things  and  to 
examine  them. 

(5)  Every  entry  and  search  authorized  under  subsection  (4)  Ji^es^ 
shall  be  made  between  sunrise  and  sunset  unless  the  order 
authorizes  the  investigator  to  make  the  search  at  night. 


examination 


(6)  The  Minister  may  appoint  an  expert  to  assist  in  examin-  E'^p^" 
ing   btH>ks.    papers.   dtKuments   or   things   examined   under 
clause  (2)  (a)  or  subsection  (4). 


25. — (1)  Any  person. 

(a)  obtaining  a  document  under  section  22.  may  take 
the  dtKumenl  for  the  purpose  of  making  a  copy  of 
it;  or 

(b)  in  the  course  of  an  investigation  under  section  23  or 
24.  upon  giving  a  receipt  therefor,  may  take  any- 
thing that  may  be  examined  under  that  section  for 
the  purpose  of  making  copies  thereof. 


Copies 
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but  the  copying  shall  be  done  as  quickly  as  reasonably  possi- 
ble and  the  thing  copied  shall  be  promptly  returned  there- 
after. 


Idem 


(2)  Any  copy  made  as  provided  in  subsection  (1)  and  certi- 
fied to  be  a  true  copy  by  the  [person  making  the  copy  is  admis- 
sible in  evidence  in  any  proceeding  as  proof,  in  the  absence  of 
evidence  to  the  contrary,  of  the  original  document  and  that 
the  facts  set  out  therein  are  true. 


Cancellation 
or 

amendment 
of  certificate 


26. — (1 )  The  Minister  may  amend  a  certificate  of  intercor- 
porate exemption  where  a  corporation  named  in  the  certifi- 
cate is  no  longer  affiliated  to  the  holder  of  the  certificate  or, 
where  the  corporation  named  in  the  certificate  is  the  only  one 
so  named  and  is  no  longer  affiliated  to  the  holder  of  the  certi- 
ficate, the  Minister  may  cancel  the  certificate. 


Minister  may 
suspend  or 
cancel 
certificate 


R.S.O.  1980. 
c.  198 


(2)  The  Minister  may  suspend  or  cancel  a  certificate  of 
intercorporate  exemption  where  the  holder  thereof  or  any 
person  under  the  control  or  direction  of  the  holder  or  of  an 
affiliated  corpt>ration  named  therein  contravenes  this  Act  or 
the  regulations,  the  Highway  Traffic  Act  or  the  regulations 
thereunder  or  the  provisions  of  the  certificate,  and  the  contra- 
vention is  such  that  there  are  grounds  for  believing  that  trans- 
portation services  permitted  by  the  certificate  will  not  be  car- 
ried on  in  accordance  with  the  law. 


Cancellation 
of  licence 


27. — (1 )  The  Minister  may  cancel  an  operating  licence, 

(a)  in  whole,  where  the  licensee  fails  to  provide  any 
part  of  the  transportation  service  for  which  the 
licensee  is  licensed  for  a  continuous  period  of  one 
year; 

(b)  in  part,  where  the  licensee  fails  to  provide  transpor- 
tation service  in  respect  of  that  part  for  a  continu- 
ous F)eriod  of  one  year;  or 

(c)  in  whole  or  in  part  at  the  request  of  the  licensee. 


Suspension 
or 

cancellation 
of  licence 


(2)  The    Minister   may   suspend   or   cancel   an   operating 
licence  in  whole  or  in  part  where, 

(a)  the  licensee  or  any  person  under  the  control  or 
direction  of  the  licensee  contravenes  this  Act  or  the 
regulations,  any  Act  referred  to  in  clause  6  (5)  (b) 
or  the  provisions  of  the  licence  and  the  contraven- 
tion is  such  that  there  are  reasonable  grounds  for 
believing  that  the  transportation  services  permitted 
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by  the  licence  will  not  be  carried  on  in  accordance 
with  this  Aa  or  the  regulations; 

(b)  there  has  been  misconduct  or  lack  of  integrity  or 
honesty  by  the  licensee  in  carr>'ing  on  the  transpor- 
tation ser\ice; 

(c)  the  licensee  is  financially  incapable  of  providing 
transponation  ser\ices  in  accordance  with  this  Act 
and  the  regulations  or  the  provisions  of  the  licence 
or  of  meeting  the  licensee's  financial  responsibilities 
to  users  of  the  services:  or 

(d)  the  licensee  holds  an  owner-driver  or  single-source 
authority  and  has  been  a  party  to  a  contract  under 
the  authority  that  has  been  cancelled  in  less  than 
thirty  day^  in  circumstances  that  afford  reasonable 
grounds  for  believing  that  the  transportation  service 
authorized  by  the  authority  will  not  be  carried  on  in 
accordance  with  this  Act  and  the  regulations. 

(3)  The  Minister  may  cancel  a  bill  of  lading  exemption  of  c^nceUation 
any  holder  of  an  operating  licence  who  does  not  comply  with  ^ulg  ° 
subsection  19  (8)  (access  to  records)  or  whose  records  do  not  cxcnytioii 
disclose  the  information  that  is  required  in  a  bill  of  lading  or 
way  bill. 


certificate 


28. — ( 1 )  Where  the  Minister  proposes  to  suspend  or  can-  ^<^^  »' 

•  •  ••  •  1     1  ■  J      proposal  to 

eel  an  operatmg  licence,  m  whole  or  in  part,  to  suspend,  cancel,  etc. 
amend  or  cancel  a  certificate  of  intercorporate  exemption  or 
to  cancel  a  bill  of  lading  exemption,  the  Minister  shall  ser\e 
notice  of  the  proposal  together  with  reasons  therefor  on  the 
licensee  or  certificate  holder. 

(2)  Every  person  who  is  served  with  a  notice  under  subsec-  ^J«^o 
tion  (I)  and  serves  on  the  Minister  and  the  Board,  within  fif- 
teen days  after  that  person  receives  ser\ice  of  the  notice,  a 
request  for  a  hearing,  is  entitled  to  a  hearing  by  the  Board  in 
respect  of  the  proposal. 

(3)  Where  the  Minister  does  not  receive  a  request  for  a  J^~ 
hearing  as  provided  in  subsection  (2).  the  .Minister  may.  on  requested 
the  expiration  of  the  fifteen  days  referred  to  in  subsection  (2). 

carry  out  the  proposal. 

(4)  For  the   purpose  of  subsection  (1).  a  notice  that  is  Service 
mailed  bv  prepaid  post  to  the  licensee  or  certificate  holder  at 

that  persons  address  last  known  to  the  Minister  shall  be 
deemed  to  have  been  ser\ed  on  the  third  day  after  the  day  of 
mailing. 
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Extension 
of  time 


Parties 


Efforts 

to  comply 


(5)  The  Board,  on  application  by  a  licensee  or  certificate 
holder,  as  the  case  may  be,  may  extend  the  time  for  request- 
ing a  hearing,  either  before  or  after  expiration  of  the  fifteen- 
day  period,  and  may  give  such  directions  as  it  considers 
proper  consequent  upon  the  extension. 

(6)  The  Minister,  the  licensee  or  certificate  holder  and  such 
other  persons  as  the  Board  may  specify  are  parties  to  every 
hearing  under  this  section. 

(7)  In  a  hearing  held  under  this  section,  the  Board  shall 
take  into  account,  where  appropriate,  evidence  as  to  the  man- 
ner in  which  the  licensee  has  carried  on  operations  under  the 
licence  after  receipt  of  notice  of  hearing  and  up  to  the  hear- 
ing. 


Opportunity        (g)  xhc  Minister  shall  give  any  party  to  a  hearing  an  opptir- 
evidcnce'"*^      tunity  to  examine,  before  the  hearing,  all  documentary  evi- 
dence that  will  be  introduced  and  all  reports,  the  contents  of 
which,  will  be  given  in  evidence  at  the  hearing. 


Decision 
subsequent 
to  report 


Referral 
to  Board 
where 
uncertainty 


Issue  of 
clarified 
licence 


(9)  The  Board  shall,  after  a  hearing  under  this  section. 


Recommen- 

orSoard        make  a  report  to  the  Minister,  setting  out  its  findings  of  fact, 
conclusions  of  law  and  recommendations. 


(10)  The  Minister,  on  receiving  and  considering  a  rept>rt 
made  under  this  section,  may  carry  out  the  proposal  to  which 
it  relates,  fully  or  in  a  modified  manner  and,  where  he  does 
so,  shall  give  written  reasons  for  the  decision  to  the  licensee 
or  holder  or,  where  the  Minister  decides  not  to  carry  out  the 
proposal,  he  shall  so  advise  the  licensee  or  certificate  holder. 

29. — (1)  The  Minister  may  at  any  time  refer  an  operating 
licence  to  the  Board  where,  in  the  opinion  of  the  Minister, 
any  part  is  ambiguous  or  the  rights  granted  by  the  licence  are 
uncertain  and  the  Board  shall,  after  a  hearing,  report  to  the 
Minister  and  may  recommend  that  the  licence  be  amended  to 
resolve  any  ambiguity  or  uncertainty. 

(2)  Upon  receipt  of  a  rep<irt  under  subsection  (1)  that  rec- 
ommends a  licence  be  amended,  ihe  Minister  shall  issue  an 
amended  operating  licence  in  the  form  recommended  by  the 
Board. 


Confiden- 
tiality 


30.  Every  person  employed  in  the  administration  of  this 
Act.  including  an  investigator  under  section  24,  shall  preserve 
confidentiality  with  respect  to  all  matters  that  come  to  his  or 
her  knowledge  in  the  course  of  that  person's  duties  or  employ- 
ment and  shall  not  communicate  any  such  matter  to  any  other 
person  except. 
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(a)  as  may  be  required  in  connection  with  the  adminis- 
tration of  this  Act  and  the  regulations  or  any  pro- 
ceeding under  this  Act  or  the  regulations  or  of  the 

Molar  Vehicle  Transport  Aa  (Canada);  R  s.c.  1970, 

c.  M-14 

(b)  to  his  or  her  counsel;  or 

(c)  with  the  consent  of  the  person  to  whom  the  inform- 
ation relates. 

31.  Where  the  Minister  receives  a  report  under  subsection  Cancellation 
5  (3)  or  (4)  or  information  that  leads  the  Minister  to  conclude  Sy  SJS 
that  a  rept>rt  should  have  been  made  under  subsection  5  (3)  or 
(4),  the  Minister  shall  refer  the  report  or  the  information  to 
the  Board  and  the  Board  shall  hold  a  hearing  to  determine 
whether  persons  different  from  those  indicated  at  the  time  of 
the  application  for  the  licence  are  in  actual  control  of  the 
transportation  ser\'ice  authorized  by  the  licence  and,  where 
that  is  the  case,  the  Minister  shall  cancel  the  operating 
licence. 

32. — ( 1 )  Every  person  who  contravenes  any  of  the  provi-  Penalty 
sions  of  this  Act  or  the  regulations  is  guilty  of  an  offence  and 
on  conviction,  where  a  penalty  for  the  contravention  is  not 
otherwise  provided,  is  liable  to  a  fine  of  not  less  than  $150 
and  not  more  than  SI, 500. 

(2)  Everv  person  who  knowingly  makes  a  false  statement  in  '^em 
an  application,  declaration,  affidavit  or  document  required 
under  this  Act  or  the  regulations  or  by  the  Board  is  guilty  of 
an  offence  and  on  conviction  is  liable  to  a  fine  of  not  more 
than  SI.IXX)  or  to  imprisonment  for  a  term  of  not  more  than 
thirty  days,  or  to  both. 

33.  Anv  licensee  mav  be  charged  with  and  convicted  of  an  ^^;^^ 
offence  under  this  Act  or  the  regulations  for  which  the  driver  uabie 
of  the  licensee's  public  truck  is  subject  to  be  charged  and  on 
conviction,  the  licensee  is  liable  to  the  penalty  provided  for 
the  offence. 


34.   No  prosecution  shall  be  instituted  under  this  Act  with-  Con-nMo 
out  the  prior  consent  of  an  officer. 

35.— (1)  There  shall  be  a  committee  to  be  known  as  the  Advi«,r>^^ 
Advisory  Committee  on  Truck  Transportation  composed  of  on  xr^k 
not  fewer  than  twelve  and  not  more  than  twenty  members.         Transpor 

(2)  The  Minister  shall  appoint  the  members  of  t^e  Commit^  Me..ers 
tee  for  such  terms  as  the  Minister  determines  and  in  making 
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the  appointments  shall  include  representatives  of  the  Ministry, 
the  Board,  shipF)ers  and  carriers. 


Chairman  (3)  j^e  Minister  shall  designate  a  chairman  and  a  vice- 

vice<hainnan  chairman  from  among  the  members  appointed. 


Vacancies 


(4)  The  Minister  may  fill  any  vacancy  that  occurs  in  the 
membership  of  the  Committee. 


Function  of 
Committee 


(5)  The  function  of  the  Committee  is  to  advise  and  make 
recommendations  to  the  Minister  on. 


(a)  the  effectiveness  of  this  Act  and  its  administration 
by  the  Ministry  and  the  Board  in  relation  to  the 
objectives  set  out  in  section  2; 

(b)  any  matter  concerning  the  transportation  of  goods 
in  commercial  vehicles;  and 


Policy 
statements 


(c)    the  degree  to  which  the  public  interest  test  is  neces- 
sary to  advance  the  objectives  of  section  2. 

36. — (I)  The  Lieutenant  Governor  in  Council  may  issue 
policy  statements  setting  out  matters  to  be  considered  by  the 
Board  when  determining  questions  of  public  interest  and  the 
Board  shall  take  the  statements  into  consideration  together 
with  such  other  matters  as  the  Board  considers  appropriate. 


Publication 


(2)  Every  policy  statement  made  under  subsection  (1)  shall 
be  published  in  The  Ontario  Gazette. 


Ministerial  37, — n)  jhc  Minister  may  direct  the  Board  to  examine 

directions  to  .   .  .  ,  •'  ,     .  .  ,. 

investigate  and  investigate  such  matters  relating  to  transportation  policy 
as  the  Minister  specifies  and  the  Board  shall  reF)ort  thereon  to 
the  Minister. 

Hearings  (2)  For  the  purposcs  of  subsection  (1),  the  Board  may  hold 

such  hearings  as  it  considers  necessary. 


Non-appli- 
cation 
of  R.S.O. 
1980, 
c.  338 


38.  Section  22  of  the  Ontario  Highway  Transport  Board 
Act  does  not  apply  to  an  order  or  decision  of  the  Board  under 
this  Act. 


39, — (1)    Every   operating   licence   issued   to   a   licensee 
under  the  Public  Commercial  Vehicles  Act  or  this  Act  is  can- 


One  valid 
licence  only 
R.S.O.  1980. 

c.  407  celled  upon  the  issuance  of  a  new  licence  under  this  Act  to  the 

same  licensee. 


Amending  o)  An   amended    licence   constitutes   a    new 

licence 

amended,  for  the  purpose  of  subsection  (1 ). 


licence,   as 
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40. — (1)  The  Lieutenant  Governor  in  Council  may  make  Regulations 
regulations, 

1 .  prescribing  classes  of  licences,  licensees  and  authori- 
ties; 

2.  prescribing  fees  and  the  basis  for  computing  fees 
and  providing  for  the  payment  thereof; 

3.  prescribing  conditions  and  limitations  to  which 
licences,  authorities,  permits  and  certificates  of 
intercorporate  exemptions  shall  be  subject; 

4.  prescribing  the  contents  of  and  the  information  to 
be  contained  in  bills  of  lading; 

5.  prescribing  the  form,  amount,  nature,  class,  provi- 
sions and  conditions  of  insurance  policies  and  bonds 
that  shall  be  provided  and  carried  by  licensees; 

6.  respecting  the  form  and  content  of  tariffs  and  tolls, 
including  conditions  of  carriage,  the  publication 
thereof  and  the  payment  of  tolls; 

7.  prescribing  forms,  including  the  contents  thereof 
and  information  to  be  contained  therein,  and  pro- 
viding for  their  use  and  the  filing  thereof; 

8.  prescribing,  regulating  and  limiting  the  hours  of 
labour  of  drivers  of  public  trucks; 

9.  prescribing  the  qualifications  of  drivers  of  public 
trucks  and  prohibiting  persons  who  do  not  meet  the 
qualifications  from  driving  public  trucks; 

10.  prescribing  equipment  to  be  carried  by  public  trucks 
and  the  condition  and  location  in  which  the  equip- 
ment shall  be  kept: 

11.  prescribinc  the  method  of  bookkeeping  or  account- 
ing to  be\ised  and  the  returns  or  statements  to  be 
filed  by  licensees  and  providing  for  the  filing 
thereof; 

12  prescribine  criteria  to  be  taken  into  account  in 
determining  the  fitness  of  applicants  for  operatmg 
authorities  and  licences; 

13  prescribing  and  providing  for  the  information  to  be 
marted  on  articles  covered  by  a  bill  of  ladmg  issued 


30  Bill  150  TRUCK  TRANSPORTATION  1987 

by  licensees  and  exempting  any  class  of  licensees 
from  any  provision  so  prescribed  or  provided; 

14.  prescribing  conditions  that  shall  be  deemed  to  be  a 
part  of  every  contract  or  a  class  of  contract  for  the 
carriage  of  goods  for  compensation  to  which  this 
Act  applies; 

15.  exempting  any  class  of  licensees  or  drivers  of  any 
class  of  public  truck  from  the  application  of  sections 
18  and  19  and  prescribing  conditions  to  which  any 
exemption  is  subject; 

16.  prescribing  classes  of  operating  authorities  for  the 
purposes  of  subsection  19  (6)  and  conditions  that 
apply  to  holders  of  operating  authorities  who  carry 
goods  under  a  bill  of  lading  exemption; 

17.  governing  the  issue  and  renewal  of  operating 
licences; 

18.  prescribing  the  qu;ililiciitions  of  applicants  for  and 
holders  of  operating  authorities  and  operating 
licences; 

19.  governing  the  issue  and  renewal  of  certificates  of 
intercorporate  exemption  and  prescribing  terms  to 
which  the  certificates  shall  be  subject; 

20.  establishing  certificate  of  competency  training  pro- 
grams including  the  prescribing  of  training  courses, 
courses  of  study,  methods  of  training,  qualifications 
for  certification,  fixing  credits  to  be  allowed  for 
courses,  the  administration  of  the  program,  provid- 
ing for  the  granting  of  certificates  and  the  recogni- 
tion of  previous  experience; 

21.  prescribing  classes  of  public  trucking  undertakings 
and  the  number,  location  and  scope  of  duties  of 
holders  of  certificates  of  competency  required  to  be 
employed  therein; 

22.  prescribing  the  contents  of  documents  and  financial 
statements  and  providing  for  their  filing  with  the 
Minister  or  the  Board; 

23.  prescribing  the  period  of  lime  for  which  certificates 
of  intercorporate  exemption  are  valid  and  providing 
for  the  renewal  thereof; 
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prescribing  the  method  of  determining  the  number 
of  employees  required  to  hold  a  certificate  of  com- 
petency and  providing  for  different  calculations 
based  on  the  type  of  venture  carried  on: 

designating  certificates  or  documents  that  shall,  on 
designation,  be  deemed  to  be  a  certificate  of  com- 
petency issued  under  this  Act; 


31 


26.    respecting  any  matter  or  thing  that  is  required  or 
permitted  to  t>e  prescribed  under  this  Act. 

(2)  Any  regulation  may  be  general  or  particular  in  its  appli-  Wem 
cation. 


(3)  Any  regulation  may  adopt  by  reference  in  whole  or  in  Adoption  of 
part,  with  such  changes  as  the  Lieutenant  Governor  in  Coun-  "^"  ^*'' 
oil  considers  necessary,  any  code,  standard  or  specification, 
and  may  require  compliance  with  any  code,  standard  or  speci- 
fication that  is  so  adopted. 

41. — (1)  An  operating  licence  issued  pursuant  to  a  certitl-  Transition 
cate  of  public  necessity  and  convenience  under  section  10b  of 
the  hthlic  Comnwrcial  VchUles  Act  shall  be  deemed  to  be  an  RS.o.  1980. 
operating  licence  for  the  purpose  of  this  Act. 


c.  407 


(2)  An  operating  licence  issued  under  the  Public  Commer-  '<*«'" 
cial  Vehicles  Act.  other  than  a  licence  referred  to  in  subsection 
(1),  shall  be  deemed  to  be  an  operating  licence  for  the  pur- 
pose of  this  Act  until  and  including  the  31st  day  of  December, 
1988  unless  cancelled  scK>ner  by  the  operation  of  section  39. 

(3)  A  certificate  of  intercorporate  exemption  issued  under  ^^^^ 
section  4a  of  the  Public  Commercial  Vehicles  Act  shall  be 
deemed  to  be  a  certificate  of  intercorporate  exemption  for  the 
purpi>se  of  this  Act. 

(4)  No  perst>n  shall  operate  a  public  truck  under  an  operat-  Limitation 
ing  licence  referred  to  in  subsection  (2)  unless  the  vehicle 

bears  a  licence  plate  issued  to  the  operator  under  the  Public 
Commercial  Vehicles  Act. 

(5)  Subsection  6  (I)  of  the  Public  Commercial  Vehicles  Act  J-j'^jI'fg" 
does  not  appiv  where  the  application  for  the  licence  is  made  i980.  c.  407. 
after  the  1st  day  of  July.  1987.  ^"^  ^  ^'^ 

42. — ( 1 )  Section  2,  sections  4a  and  4b,  as  enacted  by  the 
Statutes  of  Ontario,  1981.  chapter  71,  section  3,  subsection 
6  (3),  s«fctions  9,  13.  18  to  22.  sections  24  to  26,  section  27,  as 
amended  by  the  Statutes  of  Ontario,  1981,  chapter  71,  section 
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10,  and  sections  27  to  30  of  the  Public  Commercial  Vehicles  Act, 
being  chapter  407  of  the  Revised  Statutes  of  Ontario,  1980,  are 
repealed. 

(2)  The  Public  Commercial  Vehicles  Act,  being  chapter  407 
of  the  Revised  Statutes  of  Ontario,  1980,  the  Public  Commercial 
Vehicles  Amendment  Act,  1981,  being  chapter  71,  the  Public 
Commercial  Vehicles  Amendment  Act,  1983,  being  chapter  79, 
the  Public  Commercial  Vehicles  Amendment  Act,  1984,  being 
chapter  20,  and  subsection  40  ( 1 )  of  the  Truck  Transportation 
Act,  1987,  being  chapter  ...,  are  repealed  on  the  1st  day  of 
January,  1989. 

Commence-         43.  This  Act  comes  into  force  on  the  1st  day  of  July,  1987. 

ment  •'  "' 

Short  title  44,  fhe  sHort  title  of  this  Act  is  the  Truck  Transportation 

Act,  1987. 
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EXPLANATORY  NOTES 

The  Bill  introduces  reform  of  the  regulation  of  for  hire  trucking  in  Ontario.  The  new 
Act  will  replace  the  Public  Commercial  Vehicles  Act  and  is  complemented  by  the 
Highway  Traffic  Amendment  Act,  1987  and  the  Ontario  Highway  Transport  Board 
Amendment  Act,  1987. 

The  Bill  changes  the  entry  test  from  an  examination  of  the  need  for  additional  ser- 
vice to  an  examination  of  the  fitness  of  the  applicant. 

In  order  to  obtain  a  licence  under  the  new  Act,  all  applicants  must  pass  a  fitness 
test.  At  the  time  of  the  application,  the  applicant  or  an  employee  must  hold  a  Certificate 
of  Competency  which  will  be  obtained  by  passing  a  written  test.  This  test  will  cover  that 
prosF>ective  truckers  have  knowledge  of  safe  truck  operation,  trucking  legislation,  safety, 
insurance  requirements  and  maintenance  practices.  Another  factor  will  be  the  applicant's 
past  performance  record. 

For  the  first  five  years,  the  fitness  test  will  be  supplemented  by  a  public  interest  test. 
This  test  will  take  the  form  of  a  public  hearing  and  will  be  used  only  when  any  interested 
party  can  demonstrate  that  granting  the  licence  would  have  significant  detrimental  effect 
on  the  public  interest. 

The  Bill  also  provides  for  the  establishment  of  an  Advisory  Committee  on  Truck 
Transportation.  The  Minister  will  appoint  members  of  the  committee  drawing  from  Gov- 
ernment, the  OHTB,  shippers  and  carriers.  The  committee  will  advise  the  Minister  on 
the  effectiveness  of  the  new  Act  and,  in  particular,  on  the  need  for  continuing  the  public 
interest  test  beyond  five  years. 
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HER  MAJESTY,  by  and  with  the  advice  and  consent  of  the 
Legislative  Assembly  of  the  Province  of  Ontario,  enacts  as 
follows: 

1. — (1)  In  this  Act, 

"Board"  means  the  Ontario  Highway  Transport  Board; 

"commercial  motor  vehicle"  means  a  motor  vehicle  with  a 
permanentlv  attached  truck  or  delivery  body  and  includes  a 
truck   tractor   used   for  hauling  purposes,   but  does  not 
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include  an  ambulance,  hearse,  casket  wagon,  fire  appara- 
tus, bus  or  motor  vehicle  commonly  known  as  a  tow  truck 
when  the  tow  truck  is  being  used  as  a  tow  truck; 

"commercial  vehicle"  means, 

(a)  a  commercial  motor  vehicle  or  a  combination  of  a 
commercial  motor  vehicle  and  trailer  or  trailers  as 

R.s.o.  1980.  defined  in  the  Highway  Traffic  Act, 

(b)  a  dual-purpose  vehicle  or  a  combination  of  a  dual- 
purpose  vehicle  and  a  trailer  as  defined  in  the 
Highway  Traffic  Act,  or 

(c)  the  combination  of  a  motor  vehicle,  as  defined  in 
the  Highway  Traffic  Act,  drawing  a  trailer  or  trail- 
ers, as  defined  in  that  Act; 

"Committee"  means  the  Advisory  Committee  on  Truck 
Transportation; 

"compensation"  includes  any  rate,  remuneration,  reimburse- 
ment or  reward  of  any  kind  paid,  payable  or  promised,  or 
received  or  demanded,  directly  or  indirectly; 

"dual-purpose  vehicle"  means  a  motor  vehicle,  other  than  one 
commonly  known  as  a  passenger  car,  designed  by  the 
manufacturer  for  the  transportation  of  persons  and  goods; 

"goods"  includes  all  classes  of  materials,  wares  and  merchan- 
dise and  live  stock; 

"highway"  means  a  highway  as  defined  in  the  Highway  Traffic 
Act; 

"licensee"  means  the  holder  of  an  operating  licence  issued 
under  this  Act; 

"Minister"  means  the  Minister  of  Transportation  and  Com- 
munications; 

"Ministry"  means  the  Ministry  of  Transportation  and  Com- 
munications; 

"officer"  means  a  member  of  the  Ontario  Provincial  Police 
Force  or  an  officer  of  the  Ministry  designated  in  writing  by 
the  Minister  to  assist  in  the  enforcement  of  this  Act; 

"operate"  means  to  cause  to  be  driven  on  a  highway  and 
"operated"  has  a  corresponding  meaning; 
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•operating  authority"  means  a  specific  authority  to  operate 
that  is  contained  within  an  operating  licence; 

"operating  licence"  means  an  operating  licence  issued  under 
this  Act  containing  one  or  more  operating  authorities; 

"owner"  means  the  person  in  whose  name  the  vehicle  portion 

of  a  permit  is  issued  for  a  motor  vehicle  under  the  Highway  R  so  i98o. 
Traffic  Act;  '■  '^s 

"prescribed"  means  prescribed  by  the  regulations; 

"public  truck"  means  a  commercial  motor  vehicle  or  the  com- 
bination of  a  commercial  motor  vehicle  and  trailer  or  trail- 
ers drawn  by  it,  operated  by  the  holder  of  an  operating 
licence: 

"Registrar"  means  the  Registrar  of  Motor  Vehicles  appointed 
under  the  Highway  Traffic  Act;  -^^ 

"regulations"  means  the  regulations  made  under  this  Act; 

"road  construction  materials"  means  rubble  carried  to  or  from 
a  construction  or  demolition  site  and  01  928  —  animal  or 
poultry  manure.  14  1  —  dimension  stone,  quarry,  14  219  — 
broken  or  crushed  stone  or  riprap,  not  elsewhere  classified, 
excluding  ground  or  otherwise  treated,  14  41  —  gravel  or 
sand,  excluding  abrasive,  14  715  —  rock  salt,  crude, 
crushed,  lump  or  screened,  excluding  sodium  chloride 
(common  salt),  14  719  —  chemical  or  fertilizer  minerals, 
not  elsewhere  classified,  excluding  ground  or  otherwise 
treated.  14  919  —  non  metallic  minerals,  not  elsewhere 
classified,  loam,  soil  or  topsoil,  not  elsewhere  classified, 
excluding  ground  or  otherwise  treated  at  mine  site  or  fuels, 
28  126  32  —  calcium  chloride,  liquid,  28  126  33  —  calcium 
chloride,  other  than  liquid,  28  181  7  —  urea,  other  than 
liquor  or  liquid,  28  71  —  fertilizers  excluding  milled,  mined 
or  otherwise  prepared,  natural  boron,  sodium  or  potassium 
compounds,  29  116  —  asphalt  pitches  or  tars,  petroleum, 
coal  tar,  coke  oven  or  natural  gas,  32  952  15  —  cinders, 
clay,  shale  (expanded  shale),  slate  or  volcanic  (not  pumice 
stone)  or  haydite,  33  112  —  furnace  slag,  excluding  ground 
or  otherwise  treated; 

"STCC"  means  the  Standard  Transportation  Commodity 
Code  filed  with  the  Canadian  Transport  Commission; 

"STCC  number"  means  a  number  in  STCC  representing  the 
goods  or  materials  classified  under  that  number; 
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Purpose 


"toll"  means  any  fee  or  rate  charged,  levied  or  collected  for 
the  transportation  of  goods  in  or  on  a  public  truck. 

(2)  Where,  in  this  Act  or  the  regulations,  a  reference  to 
goods  or  materials  is  preceded  by  a  STCC  number,  the  goods 
or  materials  referred  to  are  those  indicated  in  the  STCC  by 
reference  to  that  number. 

2.  It  is  hereby  declared  that  an  effective  goods  movement 
system  by  highway  is  essential  to  advance  the  interests  of  the 
users  of  transportation  and  to  maintain  the  economic  well- 
being  and  growth  of  Ontario  and  that  these  objectives  are  to 
be  achieved  by  the  regulatory  scheme  established  by  this  Act 
which  is  to  be  interpreted  so  as  to  advance  the  objective  that 
the  system  will, 

(a)  foster  productive,  fair  and  innovative  competition 
and  the  existence  of  a  dependable  and  viable  truck- 
ing industry  in  furtherance  of  the  public  interest; 
and 

(b)  be  of  benefit  to  the  users  of  transportation  services 
and  not  for  the  protection  from  competition  of  indi- 
vidual providers  of  such  services. 

3. — (1)  No  person  shall  operate  a  commercial  vehicle  on 
or  after  the  1st  day  of  January.  1988,  to  carry  goods  of  any 
other  person  for  compensation  unless  it  is  done, 

(a)  under  an  operating  licence  held  by  the  person  oper- 
ating the  vehicle;  and 

(b)  pursuant  to  the  licence. 

(2)  Every  operating  licence  authorizes  the  holder  thereof  to 
carry  01  928  1  —  unprepared  manure  from  animal,  bird,  dog, 
fowl,  goat,  sheep  or  guano,  14  719  —  chemical  or  fertilizer 
minerals,  not  elsewhere  classified  in  STCC,  28  181  70  —  urea, 
other  than  liquid  and  28  71  —  fertilizers  in  bulk  to  or  from 
any  point  within  Ontario  during  April,  May  and  June  in  a 
commercial  vehicle  that  is  not  a  tank  vehicle. 

(3)  An  operating  licence  that  is  an  owner-driver  or  single- 
source  operating  authority  authorizes  the  operation  of  a  com- 
mercial vehicle  to  carry  goods  for  compensation  only  when  a 
notice  of  the  contract  under  which  the  particular  vehicle  is 
being  operated  has  been  filed  with  the  Ministry  as  prescribed. 

Exception  (4)  Subscction  (1)  does  not  apply  to  prohibit  the  carriage 

of, 
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(a)  goods  solely  within  a  commercial  zone  designated 
under  section  14  or  an  urban  municipality; 

(b)  fresh  fruit  and  fresh  vegetables  grown  in  continental 
United  States  of  America  or  Mexico; 

(c)  goods  used  on  farms  and  farm  products  that  are  01 
1  —  field  crops,  01  2  —  fresh  fruits  or  tree  nuts,  01 
3  —  fresh  vegetables,  01  91  —  horticultural  speciali- 
ties, 01  99  —  farm  products,  not  elsewhere  classi- 
fied in  STCC.  01  41  —  live  stock  and  01  92  —  ani- 
mal specialities  that  are  carried  in  a  commercial 
motor  vehicle  equipped  with  not  more  than  three 
axles  that  does  not  draw  a  trailer; 

(d)  01  421  10  —  milk,  fresh,  unprocessed  and  20  261  — 
bulk  fluid  milk,  skim  milk  or  cream  carried  on 
behalf  of  The  Ontario  Milk  Marketing  Board; 

(e)  wheat  by  a  person  appointed  to  act  as  agent  for  the 
Ontario  Wheat  Producers'  Marketing  Board  where 
the  wheat  is  being  carried  from  the  agent's  premises 
in  a  commercial  vehicle  registered  in  the  agent's 
name; 

(0    ready  mixed  concrete; 

(g)  24  1  —  primary  forest  or  raw  wood  materials  that 
are  the  products  of  the  forest  from  which  they  are 
being  carried; 

(h)  goods  carried  by  an  operator  of  a  commercial 
vehicle  if  the  goods  have  been  sold,  bought,  pro- 
duced, transformed  or  repaired  by,  or  have  been 
lent,  borrowed,  given  or  leased  by,  the  operator  as 
an  integral  part  of  the  operator's  primary  business 
which  business  is  not  the  operation  of  public  trucks; 

(i)     goods  in  a  bus  being  operated  under  the  authority 

of  an  operating  licence  issued  under  the  Public  Rs^o. 
Vehicles  Act;  or 


1980, 


(i)  goods  in  a  commercial  vehicle  on  or  before  the  1st 
day  of  lull.  1989,  where  the  carriage  would  have 
been  exempt  under  the  Public  Commercial  Vehicles  R  s^o.  i98o. 


Act. 


(5)  Subsection  (1)  does  not  apply  to  a  holder  of  a  certificate  J^em.^^^^  ^^ 
of  intercorporate   exemption   or  any  affiliated  corporation  intercor- 


exemption 
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named  in  the  certificate  carrying  goods  owned  by  any  of  them 
pursuant  to  the  certificate. 

(6)  Subsection  (1)  does  not  apply  to  the  holder  of  a  trip 
permit  op)erating  the  commercial  vehicle  specified  therein  in 
accordance  with  the  permit. 

(7)  Where  goods  are  carried  in  a  commercial  vehicle  that  is 
not  owned  by  the  owner  of  the  goods  and  compensation  is 
received  for  the  use  of  the  vehicle  other  than  in  accordance 
with  a  lease  of  the  vehicle,  the  goods  shall  be  deemed  to  be 
carried  for  compensation. 

(8)  Where  goods  are  carried  in  a  commercial  vehicle  that  is 
leased  by  the  owner  of  the  goods  but  the  lessor  of  the  vehicle, 
directly  or  indirectly, 

(a)  engages  or  pays  the  driver  of  the  vehicle; 

(b)  exercises  control  over  the  driver  of  the  vehicle  in 
the  course  of  his  employment  as  driver;  or 

(c)  assumes  responsibility  for  the  goods, 

the  goods  shall  be  deemed  to  be  carried  for  compensation. 

(9)  For  the  purpose  of  this  section,  "lease"  means  a  written 
agreement  setting  out  fully  and  accurately  all  provisions  under 
which  the  vehicle  is  leased  and  giving  the  lessee  exclusive  pos- 
session and  control  over  the  vehicle  throughout  the  entire 
term  of  the  agreement. 

(10)  Every  person  who  contravenes  subsection  (1)  is  guilty 
of  an  offence  and, 

(a)  on  the  first  conviction,  is  liable  to  a  fine  of  not  less 
than  $250  and  not  more  than  $5,000;  and 

(b)  on  each  subsequent  conviction,  is  liable  to  a  fine  of 
not  less  than  $500  and  not  more  than  $5,000. 

(11)  For  the  purposes  of  subsection  (10),  a  conviction  that 
occurs  more  than  five  years  after  a  previous  conviction  is  not  a 
subsequent  conviction. 

4. — (1)  Operating  licences  shall  be  issued  by  the  Board  in 
accordance  with  this  Act  and  the  regulations. 

(2)  The  Board  may  issue  an  operating  licence  containing  a 
class  of  operating  authority  that  is. 
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^^^    provider''"'''  '"'''''"'^  authorizing  the  licensee  to 

(i)  commercial  vehicles  of  which  the  licensee  is 
the  owner  or  lessee,  and 

(ii)  drivers  for  the  vehicles  referred  to  in  sub- 
clause (i), 

under  one  or  more  contracts;  or 

(b)    an  owner-driver  authority  authorizing  the  licensee 
to  provide, 

(i)  one  commercial  vehicle  of  which  the  licensee 
is  the  owner  or  lessee,  and 

(ii)  a  driver  for  the  vehicle  referred  to  in  sub- 
clause (i), 

under  one  contract  at  any  given  time. 

(3)  No  person  shall  hold.  Limit  on 

authorities 

(a)  more  than  one  owner-driver  authority  at  the  same 
time;  or 

(b)  an  owner-driver  authority  and  a  single-source 
authority  other  than  a  single-source  authority 
granted  under  section  8. 

(4)  The  Board,  where  it  is  in  the  public  interest  to  do  so.  Special 
may  grant  a  special  authority  to  any  licensee  which,  for  the  ^""'°"'y 
purpt^se  of  subsection  3(1),  shall  be  deemed  to  be  part  of  that 
licensee's  operating  licence,  subject  to  the  conditions  set  out 

in  the  special  authority,  for  seven  days  or  such  shorter  time  as 
is  set  out  in  the  special  authority. 

(5)  When  granting  an  operating  authority,  the  Board  may  Subject  to 
make  the  authority  subject  to  such  provisions  and  limitations 

as  the  Board  considers  in  the  public  interest,  and,  when  there 
has  been  a  public  interest  test  hearing  conducted  by  the  Board 
where  the  issue  of  provincial  interest  has  been  raised  under 
subsection  9  15).  the  Board  shall  make  the  authority  subject  to 
such  provisions  and  limitations  as  are  recommended  by  the 
Board. 

(6)  Provisions  or  limitations  imposed  under  subsection  (5)  Exception 
shall  not  serve  to  limit  the  number  of  commercial  vehicles 


Bill  150 


TRUCK  TRANSPORTATION 


1987 


Vehicle 
certiHcates 
limiting 
number  of 
vehicles 


R.S.O.  1980. 

c.  407 


Limit  on 
vehicles 
under 
contract 


Vehicle 
certiflcatc 


Expiry 


Notice  of 
change 


Operated  under  an  operating  authority  except  where  the 
authority  is, 

(a)  a  single-source  authority; 

(b)  an  owner-driver  authority; 

(c)  granted  after  a  hearing  conducting  a  public  interest 
test;  or 

(d)  for  the  carriage  of  road  construction  materials, 

and  shall  not  be  inconsistent  with  any  provision  in  this  Act  or 
the  regulations. 

(7)  The  Board. 

(a)  when  granting  an  operating  authority  limiting  the 
number  of  vehicles  that  may  be  operated  under  the 
authority;  or 

(b)  with  respect  to  the  holder  of  an  operating  authority 
for  carriage  of  road  construction  materials  issued 
under  the  Public  Commercial  Vehicles  Act, 

shall  issue  vehicle  certificates  in  a  number  not  exceeding  the 
number  of  vehicles  permitted  to  be  operated  under  the 
authority. 

(8)  No  holder  of  a  single-source  authority  or  an  owner- 
driver  authority  shall  have  more  commercial  vehicles  under 
contract  at  any  time  than  the  number  of  vehicle  certificates 
held  under  the  authority. 

(9)  A  vehicle  certificate  shall  state  the  relevant  operating 
authority. 

(10)  An  operating  licence  may  be  issued  to  expire, 

(a)  at  the  end  of  a  specified  term; 

(b)  upon  a  specified  day;  or 

(c)  upon  the  occurrence  of  a  specified  event. 

(ii)  Where  the  name  or  address  of  a  holder  of  an  operating 
licence  changes  from  that  set  out  in  the  application  for  the 
licence  or  a  previous  notice  of  change,  the  holder  shall  file, 
with  the  Board,  a  notice  of  the  change  within  fifteen  days 
after  the  change. 
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(12)  Every  licensee  who  does  not  maintain  a  place  of  busi-  omaho 
ness  in  Ontario  shall  designate  and  maintain  a  person  resident  ^^^"' 
in  Ontario  as  an  agent  of  the  licensee  for  the  purposes  of  this 
Act  and  to  accept  service  for  and  on  behalf  of  the  licensee. 


CU)  For  the  purpose  of  subsection  (2),  a  "contract"  means 
a  contract,  for  a  period  of  at  least  thirty  consecutive  days,  that 
gives  the  licensee  the  right  to  carry  goods  of  the  other  party  to 
the  contract,  which  goods  are  under  the  control  of  the  other 
party,  and  prohibits  the  licensee  from  using  the  vehicle  speci- 
fied in  the  contract  from  carrying  goods  on  the  licensee's 
behalf  or  for  a  person  who  is  not  the  other  party  to  the  con- 
tract. 


Definition, 
contract 


5. — ( 1 )  Operating  licences  and  operating  authorities  are  Licence  not 
not  transferable  save  and  except  with  the  approval  of  the  '^^"^^^"'''^ 


Death 


(2)  Where  a  licensee,  who  is  an  individual,  dies,  the  execu- 
tor or  administrator  of  the  estate  of  the  deceased  may  carry 
on  the  business  of  the  deceased  in  accordance  with  the  operat- 
ing licence  for  not  more  than  six  months  after  the  death. 

(3)  The  directors  of  a  corporate  licensee  shall  report  forth-  ^JjJ"^f  ^jj 
with  to  the  Board.  Sliirat^on 

(a)  every  issue  or  transfer  of  shares  of  its  capital  stock 
or  change  in  beneficial  ownership  thereof;  or 

(b)  an  amalgamation. 

that  may  affect  control  of  the  operations  of  the  corporation. 

(4)  Every  licensee  shall  report  to  the  Board  any  arrange-  ^here^ 
mcnt  whereby  any  part  of  the  transportation  service  author-  does  n. 
ized  is  controlled  in  any  way  by  a  person  other  than  the  comroi 
licensee. 


not 


(5)  The  report  referred  to  in  subsection  (4)  is  not  required  f^X^;, 
where  the  arrangement  is  a  contract  of  the  nature  referred  to 
in  subsection  4  (2). 

^'6.— (1)  An  operating  licence  shall  not  be  issued  or  an  ^^Xn^'' 
operating  authority  granted  unless  the  applicant  demonstrates 
fitness  to  carry  on  the  business  of  carrying  goods  for  compen- 
sation as  described  in  the  application  for  the  licence. 

(2)  An   :,nnlication   f^^r  .n  oneratinP  licence  may  not  be  '^en, 
accepted  from  an  applicant  who  does  not  hold  a  certificate  of 
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competency  or  whose  application  is  not  co-signed  by  an 
employee  who  holds  such  a  certificate. 

Mem  (3)  Every  applicant  for  an  operating  licence  shall  file  with 

the  Board,  with  respect  to  the  business  for  which  authority  is 
sought,  a  description  of  the  proposed  transportation  service 
and  evidence  that  the  applicant, 

(a)  is  not  an  undischarged  bankrupt; 

(b)  is  insurable;  and 

(c)  holds  a  Commercial  Vehicle  Operator's  Registra- 
R  s£.  1980.  tion  Certificate  issued  under  the  Highway  Traffic 

Act  that  is  not  under  suspension  or  subject  to  a  fleet 
limitation. 


c.  198 


Matters  to  (4)  In  determining  the  fitness  of  an  applicant,  the  Board 

be  considered     ,7.  •  ■ 

shall  consider, 

(a)  the  past  conduct  of  the  applicant  or,  where  the 
applicant  is  a  corporation,  of  its  officers  as  disclosed 
bv  the  record  of  convictions  available  to  the  Minis- 

R.s.o.  1980.  ter  under  this  Act  and  the    Highway  Traffic  Act, 

83.  M^'ni?'  Public   Commercial    Vehicles   Act,    Motor   Vehicle 

Transport  Act  (Canada),  Compulsory  Automobile 
Insurance    Act,     Environmental     Protection     Act, 
1981.  cc.  59.  Employment  Standards  Act,  Fuel  Tax  Act,   1981, 

^       j^^Q  Dangerous     Goods     Transportation     Act,     1981, 

cc.  M-14.  Criminal  Code  (Canada),   Canada  Labour  Code, 

c-^-  L-i  Transportation  of  Dangerous  Goods  Act  (Canada), 

and  the  regulations  thereunder  and  such  other  stat- 
utes as  may  be  prescribed,  and  comparable  statutes 
and  regulations  of  other  jurisdictions  that  afford 
reasonable  grounds  for  belief  that  the  transportation 
service  will  not  be  operated  in  accordance  with  the 
law  and  the  public  interest;  and 

(b)  such  other  matters  as  are  prescribed. 

Exception  (5)  Subsection  (2)  does  not  apply  where  the  application  is 

to  subs.(2)      ^^^  ^  licence  to  carry  goods  of  a  nature  and  on  a  scale  that  had 
R.s^o.  1980.   been  exempt  under  the  Public  Commercial  Vehicles  Act  and 
the  applicant  was  engaged  in  that  transportation  during  the  six 
months  immediately  preceding  the  1st  day  of  January.  1988. 


407 


Notice  of  7. — (1)  On  being  satisfied  of  the  fitness  of  an  applicant  to 

issurik:en«     hold  3  Hcencc.  the  Board  shall  give  thirty  days  notice  of  the 

intention  to  issue  an  operating  licence  to  the  applicant  by 

publication  in  The  Ontario  Gazette. 


A 
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(2)  Any  person  may,  within  the  thirty-day  period  referred  "«»""§ 
to  in  subsection  ( 1 ),  file  with  the  Board  a  written  request  that, 

(a)  where  there  is  an  allegation  that  false  or  misleading 
information  was  given  to  the  Board  by  the  appli- 
cant, the  Board  hold  a  hearing  to  determine  the  fit- 
ness of  an  applicant;  or 

(b)  the  Board  hold  a  hearing  to  conduct  a  public  inter- 
est test, 

and  file  evidence  of  service  of  a  copy  of  the  request  on  the 
applicant. 

(2)  Where  a  request  is  made  under  clause  (2)  (a)  that  the  idem 
QS^J^,  in  i|5  absolute  discretion,  does  not  consider  merely 
frivolous   or   vexatious,   the   Board   shall   hold   the   hearing 
requested,  which  hearing  shall  be  limited  to  the  allegafion  that 
false  or  misleading  information  was  given. 

(4)  Where  the  Board  finds,  after  a  hearing  under  subsec-  Reassessing 
tion  (3),  that  false  or  misleading  information  was  given,  the 

Board  shall  reassess  the  question  of  the  applicant's  fitness  to 
hold  a  licence. 

(5)  Where  subsection  (6)  does  not  apply  and  no  request  is  [J"^^J^ 
made  under  clause  (2)  (b),  and  the  Board  continues  to  be  sat- 
isfied that  the  applicant  is  fit  to  hold  the  licence,  the  Board 

shall  issue  the  licence  applied  for. 

(6)  The  Minister  may  direct  the  Board  to  hold  a  public  ^jJ^^lJif'"'' 
interest  test  and.  where  the  Minister  so  directs,  the  Board 

shall  hold  the  hearing. 


Board 


(2)  Where  a  request  is  made  under  clause  (2)  (b),  the  w^^J 
Board  shall,  subject  to  section  9,  hold  the  hearing  requested. 

(S)  A  hearing  to  conduct  a  public  interest  test  shall  not  be  f^^f^^^;^^ 
held  until  a  final  determination  has  been  made  that  the  fitness 
of  the  applicant  has  been  demonstrated. 

(2)  The  requirement  to  hold  a  hearing  to  conduct  a  public  Exception 
interest  test  does  not  apply  where  the  application  is  for  an 
owner-driver  authority  or  an  operating  authority  to  carry, 

(a)  waste  or  scrap  being  40  29  —  miscellaneous  waste 
or  scrap;  or 

(b)  farm  products  being  01   1  -  field  crops.  01  2  - 
fresh  fruits  or  tree  nuts,  01  3  -  fresh  vegetables,  01 
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91  —  horticultural  specialities  and  01  99  —  farm 
products,  not  elsewhere  classified  in  STCC. 

(10)  The  requirement  to  hold  a  hearing  to  conduct  a  public 
interest  test  does  not  apply  where  the  applicant  holds  an  oper- 
ating licence  issued  under  the  Public  Commercial  Vehicles  Act 
after  the  20th  day  of  June,  1983  and  the  authority  applied  for 
does  not  exceed  that  which  would  be  contained  in  that  licence 
if  it  had  been  issued  pursuant  to  a  rewritten  certificate  under 
section  10b  of  the  Public  Commercial  Vehicles  Act. 


Stay  of 
licence 


Application 
of  cl.  (2)  (b) 
and  subs.  (6) 

Temporary 
licence 


(ii)  Where  a  request  for  a  hearing  is  made  in  respect  of  an 
application,  the  op)erating  authority  applied  for  shall  not  be 
granted  until  the  hearing  is  completed  or  there  has  been  a 
final  disposition  of  the  rejection  of  the  request. 

(12)  Clause  (2)  (b)  and  subsection  (6)  cease  to  apply  five 
years  after  coming  into  force. 

8.  Where  the  Board  is  satisfied  that  the  circumstances 
warrant  it  and  that  it  is  in  the  public  interest  to  do  so,  the 
Board  may,  notwithstanding  subsections  6  (1)  and  7  (12), 
issue  an  operating  licence  or  grant  an  operating  authority  that 
is  valid  for  not  more  than  twelve  months. 


Public 

interest 

test 


Idem 


Burden  of 
proof 


9. — (1)  A  hearing  to  conduct  a  public  interest  test  pur- 
suant to  a  request  under  clause  7  (2)  (b)  shall  be  held  only  if 
the  person  who  asked  for  the  test  makes  out  a  written  case  to 
the  Board  that, 

(a)  the  granting  of  the  operating  authority  applied  for 
would  be  likely  to  have  a  significant  detrimental 
effect  on  the  public  interest  using  the  criteria  set  out 
in  subsection  10  (1);  and 

(b)  the  request  is  not  frivolously  made.  -<^ 

(2)  A  hearing  to  conduct  a  public  interest  test  pursuant  to 
the  direction  of  the  Minister  shall  be  held  only  after  the  Minis- 
ter has  published,  in  The  Ontario  Gazette,  the  reasons  for 
wanting  the  hearing. 

(3)  In  a  hearing  where  a  public  interest  test  is  conducted, 
the  burden  of  proof  is, 

(a)  where  the  hearing  is  initiated  by  the  Minister,  on 
the  applicant  for  the  operating  authority;  or 

(b)  where  the  hearing  is  as  a  result  of  a  request  under 
clause  7  (2)  (b),  on  the  person  making  the  request. 
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(4)  Before  holding  a  hearing  under  this  section,  the  Board  Notice  to 
shall  give  the  Minister  fifteen  days  notice  thereof.  Minister 

(5)  If  the  Minister  is  of  the  opinion  that  the  subject-matter  Provincial 
of  a  hearing  of  which  the  Minister  receives  notice  is  or  is  '"'^'"' 
likely  to  be  a  matter  of  provincial  interest,  the  Minister  shall 

so  advise  the  Board  in  writing  together  with  the  reasons 
before  the  day  fixed  by  the  Board  for  the  hearing  and,  where 
that  is  done,  may  direct  the  Board, 

(a)  to  postpone  the  hearing  until  thirty  days  after  the 
day  fixed;  or 

(b)  to  examine  and  investigate  such  matters  relating  to 
transportation  policy  as  are  referred  to  it  by  the 
Minister,  to  report  thereon  to  the  Minister  and  to 
postpone  the  hearing  until  thirty  days  after  the  date 
of  the  report. 

(6)  The  Board,  where  it  holds  a  hearing  after  it  has  been  f^iicy 
advised  that  the  provincial  interest  may  be  involved,  shall,  as 
part  of  that  hearing,  consider  and  give  effect  to  every  policy 
statement   issued   by   the   Lieutenant   Governor  in   Council 
related  to  the  provincial  interest  identified. 

(7)  Where  the  Lieutenant  Governor  in  Council  is  of  the  R^^'^^  of 

Qccision 

opinion  that  the  Board  has  failed  to  give  effect  to  policy  state- 
ments as  required  under  subsection  (6),  the  Lieutenant  Gov- 
ernor in  Council  may  give  notice  thereof  with  particulars  to 
the  Board  within  thirty  days  after  the  date  of  the  decision  of 
the  Board  and  the  Board  shall  review  its  decision  and  may 
amend  its  decision. 


Substituting 
decision 


(8)  Where  the  Lieutenant  Governor  in  Council  is  of  the 
opinion  that  the  Board  has  failed  to  give  effect  to  policy  state- 
ments in  a  review,  the  Lieutenant  Governor  in  Council  may 
give  notice  thereof  to  the  Board  within  thirty  days  after  the 
review  and  may  substitute  the  decision  of  the  Lieutenant  Gov- 
ernor in  Council  for  all  or  any  part  of  the  decision  of  the 
Board. 


10.— (1)  In  a  hearing  to  conduct  a  public  interest  test,  the  JJ^e, 
Board  shall  determine  whether  granting  the  operatmg  author- 
ity applied  for,  as  set  out  in  the  material  filed  under  subsec- 
tion 6  (4).  would  have  a  significant  detrimental  effect  on  the 
public  interest  in  relation  to  the  market  proposed  to  be  served 
by  investigating  whether  there  would  be  significant  adverse 
impact  on  the  following: 


considered 
in  public 
interest  test 
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1.  The  existence  of  a  dependable  and  viable  trucking 
industry  throughout  the  province. 

2.  The  availability  of  appropriate  trucking  services  to 
shippers  and  receivers. 

3.  The  ultimate  Ontario  consumers  of  goods  and  ser- 
vices. 

4.  Overall  or  net  effect  on  regional  employment  within 
Ontario  and  the  gross  provincial  product. 

5.  The  public  interest  as  set  out  by  the  Lieutenant 
Governor  in  Council  in  policy  statements  issued 
under  section  36. 


Board 
report 


(2)  Where,  after  a  hearing  to  conduct  a  public  interest  test, 
the  Board  finds  that  granting  the  operating  authority  applied 
for,  subject  to  any  limitations  or  variations  recommended  by 
the  Board,  will  not  have  a  significant  detrimental  effect  on  the 
public  interest  in  the  market  proposed  to  be  served,  the  Board 
shall  so  report  to  the  Minister  and  recommend  that  the 
Minister, 


(a)  grant  the  authority  applied  for; 

(b)  grant  the  authority  applied  for  subject  to  a  limit  on 
the  number  of  commercial  vehicles  authorized  to  be 
operated  thereunder  in  the  first,  second,  third  and 
fourth  years  following  the  issuing  of  the  licence;  or 

(c)  where  the  issue  of  provincial  interest  has  been 
raised  under  subsection  9  (5),  issue  an  operating 
licence  with  provisions  that  vary  from  those  applied 
for. 


Issuing 
licence 


(3)  Upon  receiving  a  report  under  subsection  (2),  the  Min- 
ister shall  issue  a  licence  in  the  terms  recommended  by  the 
Board. 


Deferred 
issuance 


(4)  The  issue  of  any  licence  under  subsection  (3)  may  be 
delayed  for  up  to  six  months  after  the  Board's  decision  if  the 
Board  so  recommends. 


Certificate  of       ||, — (1)  jhe  Minister  shall  issue  a  certificate  of  intercor- 
porate"^  porate  exemption  to  every  applicant  therefor  who  is  not  pre- 

exemption       cludcd  from  receiving  it  by  subsection  (2). 

Where  not  (2)  A  Certificate  of  intercorporate  exemption  shall  not  be 

to  be  issued      .     ^    ', 

issued, 
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(a)  to  a  licensee;  or 

(b)  to  a  corporation  that  does  not  show  on  the  appli- 
cation an  affiliated  corporation, 

and  shall  not  name  therein  an  affiliated  corporation  that  holds 
an  operating  licence. 

(3)  The  Minister  may,  in  a  certificate  of  intercorporate  conditions  in 
exemption,  set  out  such  conditions  and  limitations  as  the  Min-  '^^"'^"^^'^ 
ister  sees  fit  to  govern  the  carriage  of  goods  under  the  certifi- 
cate. 

(4)  For  the  purpose  of  this  Act.  a  corporation  is  an  affiliate  Affiliate 
of  another  corporation  if  one  of  them  is  the  subsidiary  of  the 
other,  if  both  are  subsidiaries  of  the  same  corporation  or  if 

each  is  controlled  by  the  same  individual  or  corporation. 

(5)  For  the  purpose  of  subsection  (4),  a  corporation  is  con-  Control 
trolled  by  an  individual  corporation  or  group  of  corporations 

if, 

(a)  voting  securities  of  the  corporation  carrying  more 
than  90  per  cent  of  the  votes  for  the  election  of 
director  are  held,  otherwise  than  by  way  of  security 
only,  by  or  for  the  benefit  of  the  other  person  or 
group  of  persons; 

(b)  the  votes  carried  by  the  securities  referred  to  in 
clause  (a)  are  entitled,  if  exercised,  to  elect  all 
members  of  the  board  of  directors  of  the  corpora- 
tion. 


(6)  For  the  purpose  of  subsection  (4),  a  corporation  is  a 
subsidiary  of  another  corporation  if, 

(a)  it  is  controlled  by, 

(i)  the  other  corporation, 

(ii)  the  other  corporation  and  one  or  more  cor- 
porations each  of  which  is  controlled  by  that 
other  corporation,  or 

(iii)  two  or  more  corporations  each  of  which  is 
controlled  by  the  other  corporation;  or 

(b)  it  is  a  subsidiary  of  a  corporation  that  is  the  other 
corporation's  subsidiary. 


Subsidiary 
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Notification  12. — (1)  Every  holder  of  a  certificate  of  intercorporate 

re  fntercor"  exemption  shall  notify  the  Minister  of  any  change  in  the  facts 

porate  set  out  in  the  certificate  within  thirty  days  after  the  change. 

exemption 


Offence 


(2)  Every  person  who  contravenes  subsection  (1)  is  guilty 
of  an  offence  and  on  conviction  is  liable  to  a  fine  of  not  less 
than  $500  and  not  more  than  $5,000. 


Trip 
permit 


13. — (1)  Subject  to  subsection  (3),  the  Minister  shall  issue 
a  trip  permit  to  every  applicant  therefor. 


Idem 


(2)  Every  trip  permit  shall. 


(a)  specify    the    trip    and    vehicle,    including    drawn 
vehicles  if  any,  for  which  it  applies;  and 

(b)  be  subject  to  the  conditions  set  out  therein. 


Limit  of  (3)  No  morc  than  three  trip  permits  may  be  issued  to  one 

t  ree  permits  p^j-^Qj^  within  any  twelve-month  period. 


Commercial 
zones 


14. — (1)  The  Minister  may  designate  commercial  zones 
and  may  vary  the  boundaries  of  a  commercial  zone  but,  where 
the  Minister  does  so,  it  shall  be  done  only  in  accordance  with 
the  recommendations  of  the  Board. 


Referral 
to  Board 


Second 
hearing 


(2)  Where  the  Minister  proposes  to  designate  a  commercial 
zone  or  to  vary  the  boundaries  of  a  commercial  zone,  he  shall 
refer  the  proposal  to  the  Board  and  the  Board  shall  hold  a 
public  hearing  and  report  thereon  to  the  Minister  with  its  rec- 
ommendations. 

(3)  The  Minister  may  require  the  Board  to  hold  a  second 
public  hearing  in  respect  of  all  or  any  part  of  a  proposal  that 
has  been  reported  on  under  subsection  (2)  and  to  again  report 
thereon  to  the  Minister  with  its  recommendations. 


Matter  for 
the  Board 
to  consider 


Public 
interest 


(4)  In  determining  whether  to  recommend  the  designation 
of  a  commercial  zone,  the  Board  shall  consider  whether  the 
public  interest  will  be  served  thereby. 

(5)  In  considering  public  interest,  the  Board  shall  take  into 
account  the  impact  on  the  users  of  for  hire  transportation  ser- 
vices within  the  proposed  zone  and  on  the  providers  of  the 
services. 


Idem  (6)  In  considering  the  impact  on  the  providers  of  services, 

the  Board  shall  take  into  account  the  impact  on  those  to 
whom  this  Act  does  not  apply,  who  are  operating  exclusively 
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within  the  proposed  zone  and  on  licensees  who  would  be 
affected  thereby. 

15. — (1)  No  person  shall  knowingly  hire,  directly  or  indi-  Prohibited 
rectly.  or  participate  in  an  arrangement  to  hire  a  person  to  ar!Ingin7 
carry  goods  where  the  services  would  be  carried  out  in  contra- 
vention of  subsection  3(1). 

(2)    No  person  shall.  Prohibited 

service  — 
performing 

(a)  hold  himself  out  as  willing  to;  or 

(b)  undertake  to, 

arrange  to  carry  goods  where  the  service  would  be  carried  out 
in  contravention  of  subsection  3(1). 

16. — (1)  No  licensee  shall  carry  goods  under  the  authority  certificate 
of  an  operating  licence  unless  the  licensee  or  an  employee  of  competency 
the  licensee  holds  a  certificate  of  competency  and,  where  the  required 
regulations  so  require,  such  greater  number  of  employees  as 
arc  indicated  by  the  regulations  hold  a  certificate  of  compe- 
tency. 

(2)  In  every  situation  where  the  regulations  require  more  ^jJ^JJ^^'^ 
than  one  certificate  holder,  the  licensee  is  permitted  ninety 

days  in  which  to  effect  compliance. 

(3)  Every  licensee,  who  ceases  to  meet  the  requirements  '''«='" 
referred  to  in  subsection  (1)  because  of  the  termination  of 
employment  of  an  employee  who  holds  a  certificate  of  compe- 
tency, shall  be  deemed  to  meet  the  requirements  for  ninety 
days  after  the  termination. 

(4)  An  employee  holding  a  certificate  of  competency  may  ^^'^%;'^^^^ 
be  counted  for  one  licensee  only  when  determmmg  whether 

the  requirements  of  subsection  (1)  are  met  except  where  the 
licensees  are  affiliated  corporations. 

(5)  Every  licensee  shall  notify  the  Minister  within  fifteen  ch^«."|y; 
days  after  a  change  in  certificate  holders  whose  employment  is  holders 
relied  on  to  satisfy  the  requirements  of  subsection  (1)  of  the 
change. 

(6)  Subsection  (1)  does  not  apply  to  an  executor  or  admin-  Exception 
istrator  of  an  estate  carrying  on  business  in  accordance  with 
subsection  5  (2). 

(7)  Every  licensee  who  holds  an  operating  licence  issued,       ''''^ 
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R.S.O.  1980, 

c.  407 


(a) 


under    section 
Vehicles  Act; 


10b    of    the    Public    Commercial 


Idem 

R.S.O.  1980, 
c.  407 


Licence  to 
be  carried 


(b)  under  the  Public  Commercial  Vehicles  Act  after  the 
20th  day  of  June,  1983  in  respect  of  goods  to  be 
transported  before  the  1st  day  of  January,  1989;  or 

(c)  under  subsection  6  (3)  (corridor  licence), 

is  exempt  from  the  application  of  subsection  (1). 

(8)  Every  licensee  whose  authority  is  limited  to  the  carriage 
of  goods  that  were  exempt  under  the  Public  Commercial 
Vehicles  Act  or  to  the  carriage  between  points  that  were 
within  an  urban  zone  under  that  Act  is  exempt  from  the  appli- 
cation of  subsection  (1). 

17. — (1)  Every  person  driving  a  public  truck  on  a  highway 
shall  carry  or  keep,  in  a  readily  accessible  place  in  the  vehicle, 
a  copy  of  the  operating  licence  under  which  the  vehicle  is 
being  operated  and  shall  surrender  the  copy  for  inspection 
upon  the  demand  of  an  officer. 


Certificate  of  (2)  Every  driver  of  a  commercial  vehicle  that  is  being  oper- 
poraTr  ated  under  a  certificate  of  intercorporate  exemption  shall 
exemption  to  carry  or  keep  in  a  readily  accessible  place  in  the  vehicle, 

be  carried  "^  ''  *^ 

(a)  the  certificate  or  a  copy  thereof;  and 

(b)  a  shipping  document  signed  by  the  consignor  of  the 
goods  carried  showing  the  name  of  the  consignor, 
the  name  and  address  of  the  consignee,  the  originat- 
ing point  and  the  destination  of  the  shipment  and 
the  particulars  of  the  goods  comprising  the  ship- 
ment, 

and  shall  surrender  them  for  inspection  on  the  demand  of  an 
officer. 


Copy  of 
lease  to  be 
carried 


(3)  Every  driver  of  a  commercial  vehicle  that  is  under  lease 
or  contract  to  the  owner,  consignor  or  consignee  of  the  goods 
being  carried  shall  carry  at  all  times  while  carrying  the  goods 
on  a  highway  a  copy  of  the  lease,  contract  or  notice  of  con- 
tract and  shall  surrender  it  for  inspection  on  the  demand  of  an 
officer. 


Trip  permit 
to  be 
carried 


(4)  Every  driver  of  a  commercial  vehicle  that  is  being  oper- 
ated under  the  authority  of  a  trip  permit  shall  carry  or  keep 
the  permit  in  a  readily  accessible  place  in  the  vehicle  and  shall 
surrender  it  for  inspection  on  the  demand  of  an  officer. 
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(5)  Every  person  operating  a  public  truck  under  an  operat-  ^here  limit 
ing  authority  that  limits  the  number  of  commercial  vehicles  ofvX^s' 
that  may  be  operated  thereunder  shall  carry  in  the  vehicle  a 
vehicle  certificate  issued  pursuant  to  such  operating  authority 
and  shall  surrender  it  for  inspection  on  the  demand  of  an 
officer, 

>8. — (1)  Except  as  otherwise  provided  in  the  regulations,  Publishing 
every  licensee  shall  publish,  as  prescribed,  a  tariff  of  tolls  '^""' 
showing  the  rates  and  charges  and  the  conditions  of  carriage 
for  the  carrying  of  goods  to  and  from  points  in  respect  of 
which  the  carriage  is  provided  or  offered  by  the  licensee. 

(2)  No  licensee  shall  charge  a  toll  other  than  that  contained  toiis 
in  a  tariff  that  is  in  effect  or  impose  conditions  of  carriage  that 

arc  not  contained  in  or  imposed  in  accordance  with  the  tariff. 

(3)  Subsection  (2)  does  not  apply  to  a  licensee  who  charges  Exception 
the  toll  under  a  contract,  of  which  there  is  written  evidence, 

that  is  for  a  term, 

(a)  of  less  than  fourteen  days; 

(b)  of  not  less  than  six  months  and  that  provides  for  an 
ascertainable  maximum  quantity  of  goods  to  be 
transported  at  that  toll;  or 

(c)  other  than  as  set  out  in  clause  (a)  or  (b)  but  has 
been  approved  by  the  Board. 

(4)  A  tariff  of  tolls  shall  not  come  into  effect  until  fifteen  f°^'^^^^^ 
days  after  it  has  been  published  in  the  prescribed  manner  or, 
where  the  Board  has  waived  the  fifteen  days  notice,  until  it 

has  been  published  in  the  prescribed  manner. 

(5)  The  Board,  on  the  application  of  a  licensee,  may,  in  ^3°^ 
any  particular  situation,  reduce  or  waive  the  fifteen  days 
notice  referred  to  in  subsection  (4)  or  approve  the  term  of  a 
contract  for  purposes  of  clause  (3)  (c). 

19._(1)  Except  as  otherwise  provided  in  the  regulations,  ^.^^ 
ever>'  licensee  shall  issue  a  bill  of  lading  to  the  person  deliver- 
ing or  releasing  goods  to  the  licensee  for  carriage  for  compen- 
sation. 

(2)  A  signed  copy  of  every  bill  of  lading  issued  under  this  copy^jo  be 
Act  shall  be  retained,  as,  where  and  for  the  time  prescribed, 
by  the  consignor  of  the  goods  involved  and  by  the  issuer. 
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Production 
of  bill 
of  lading 


Copy  of  bill 
of  lading  to 
accompany 
all  goods 


Way  bill 


Exemption 
certificate 


Idem 


(3)  Except  as  otherwise  provided  in  the  regulations,  every 
driver  operating  a  public  truck  shall  carry  a  copy  of  the  bill  of 
lading  in  respect  of  the  goods  being  carried  and  shall  surren- 
der it  for  inspection  on  the  demand  of  an  officer. 

(4)  Where  a  shipment  of  goods  is  carried  on  more  than  one 
vehicle,  the  licensee  shall  ensure  that  every  part  of  the  ship- 
ment is  accompanied  by  a  copy  of  the  appropriate  bill  of 
lading. 

(5)  For  the  pur|X)se  of  subsections  (3)  and  (4),  a  way  bill, 
containing  such  information  as  is  prescribed,  may  be  substi- 
tuted for  the  bill  of  lading. 

(6)  The  Minister  may  grant  a  bill  of  lading  exemption  in  an 
operating  authority  to  a  licensee  if  the  operating  authority  is 
within  a  prescribed  class. 

(7)  Subsections  (3)  and  (4)  do  not  apply  in  situations  where 
there  is  no  bill  of  lading  or  way  bill  because  its  use  is  obviated 
through  the  existence  of  an  exemption  granted  under  this 
section. 


Access  to 
records 


Insurance 


Direction 
to  stop 


Examination 
by  officer 

R.S.O.  1980. 
c.  198 


Surrender 
of  documents 


(8)  Every  person  to  whom  a  bill  of  lading  exemption  has 
been  granted  under  subsection  (6)  shall  make  available  to  an 
officer  of  the  Ministry,  upon  demand,  access  to  the  holder's 
records,  whether  in  printed  form  or  on  film  or  the  access  is  by 
electronic  means  or  otherwise,  and  shall  assist  the  officer  in 
examining  and  extracting  therefrom  information  that  would, 
except  for  the  exemption,  be  required  to  have  been  contained 
in  a  bill  of  lading  or  way  bill. 

20.  Every  licensee  shall  carry  such  insurance  or  provide 
such  bond  as  is  prescribed  and  shall  ensure  evidence  thereof  is 
carried  in  every  commercial  vehicle  operated  by  the  licensee. 

21.  Any  officer  may,  for  the  purpose  of  an  examination, 
direct,  by  signals  or  otherwise,  the  driver  of  any  commercial 
vehicle  driven  on  a  highway  to  stop,  and  the  driver  upon 
being  so  directed  shall  stop  the  vehicle, 

22. — (1)  Any  officer  may,  at  any  time,  examine  any  com- 
mercial vehicle,  its  contents  and  equipment  for  the  purpose  of 
ascertaining  whether  this  Act,  the  Highway  Traffic  Act  and 
the  regulations  under  either  Act  are  being  complied  with  and 
the  person  in  control  of  the  vehicle  shall  assist  in  the  examina- 
tion of  it,  its  contents  and  equipment. 

(2)  Where  a  commercial  vehicle  examined  under  this  sec- 
tion contains  goods,  the  officer  conducting  the  examination 
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may  require  the  person  in  charge  of  the  vehicle  to  surrender 
all  documents  in  the  possession  of  that  person  or  in  the 
vehicle  relating  to  the  operation  of  the  vehicle  and  to  the  car- 
riage and  ownership  of  the  goods  and  to  furnish  all  informa- 
tion within  that  persons  knowledge  relating  to  the  details  of 
the  current  trip  and  the  ownership  of  the  goods. 

(3)  Where  an  officer  is  of  the  opinion,  on  reasonable  and  ^^^^^  or 
probable  grounds,  that  a  commercial  vehicle  is  being  operated  '^^*'''"'°" 
in  contravention  of  subsection  3(1),  the  officer  may, 

(a)  direct  the  driver  of  the  vehicle  to  drive  the  vehicle 
to  such  location  as  is  reasonable  in  the  circum- 
stances and  detain  it  at  that  location;  and 

(b)  seize  the  permits  and  number  plates  for  the  vehicle, 

until  the  vehicle  is  able  to  be  operated  in  compliance  with  sub- 
section 3(1). 


(4)  Every  driver  who  is  directed  under  clause  (3)  (a)  shall  J"*y  «" 
comply  with  the  direction. 

(5)  Every   permit   seized   under  subsection   (3)   shall   be  f^""'' . 
deemed  to  be  under  suspension  for  the  purposes  of  section  33  ^"^p*"^"'" 
of  the  Highway  Traffic  Act  while  it  is  in  the  custody  of  the  R  s  o.  i980, 
officer  seizing  it. 

(6)  Where  permits  and  number  plates  have  been  seized  or  a  °;J^**' 
commercial  vehicle  has  been  detained  under  subsection  (3), 

the  person  entitled  to  possession  of  the  vehicle  may  apply  to 
the  District  Court  for  an  order  that  the  permits  and  plates  be 
returned  or  the  vehicle  released,  as  the  case  may  be,  and  upon 
a  security  being  deposited  with  the  Court  in  such  amount  not 
to  exceed  $5,000.  as  determined  by  the  Court,  the  order  may 
be  issued. 


(7)  Every  securitv  deposited  under  subsection  (6)  shall  be 
held  until  the  final'disposition  of  a  charge  laid  in  respect  of 
the  believed  contravention  that  led  to  the  seizure  or  detention 
or.  where  a  charge  is  not  laid  within  six  months  after  the 
seizure  or  detention,  the  expiration  of  the  six-month  period, 
whichever  first  occurs. 

(8)  Where  there  is  a  conviction  in  respect  of  a  charge  refer- 
red to  in  subsection  (7),  the  security  deposited  shall  be 
applied  to  pay  the  fine  imposed. 

(9)  All  costs  necessarily  incurred  in  detaining  and  storing  a  ^ien 
vehicle  under  subsection  (3)  are  a  lien  on  the  vehicle. 


Disposition 
of  security 


Idem 
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Examination 
of  records 


Investigation 


Powers  of 
investigator 


23.  An  officer  of  the  Ministry  may  examine  all  books, 
records  and  documents  of, 

(a)  a  licensee  or  a  holder  of  a  trip  permit  relating  to  the 
business  of  operating  public  trucks;  or 

(b)  a  holder  of  a  certificate  of  intercorporate  exemption 
or  of  an  affiliated  corporation  named  in  the  certifi- 
cate relating  to  the  transportation  of  goods  for  com- 
pensation, 

for  the  purpose  of  ensuring  that  the  provisions  of  this  Act  and 
the  regulations  are  being  complied  with  and  the  officer  may, 
for  the  purpose  of  the  examination,  upon  producing  his  or  her 
designation  as  an  officer  of  the  Ministry,  enter  at  any  reason- 
able time  the  business  premises  of  the  licensee,  holder  or  affil- 
iated corporation,  as  the  case  may  be. 

24. — (1)  Where  the  Minister  believes,  on  reasonable  and 
probable  grounds,  that  any  person  has  contravened  a  provi- 
sion of  this  Act  or  the  regulations,  the  Minister  may  appoint 
one  or  more  persons  to  investigate  whether  the  contravention 
has  occurred  and  the  person  appointed  shall  report  the  results 
of  the  investigation  to  the  Minister. 

(2)  For  purposes  relevant  to  an  investigation  under  this  sec- 
tion, the  investigator  may  inquire  into  and  examine  the  busi- 
ness affairs  of  the  person  in  respect  of  whom  the  investigation 
is  being  made  and  may, 

(a)  upon  production  of  his  or  her  appointment,  enter, 
at  any  reasonable  time,  the  business  premises  of  the 
person  and  examine  books,  papers,  documents  and 
things  relevant  to  the  investigation;  and 


(b)  inquire  into  negotiations  and  transactions  made  by 
or  on  behalf  of  or  in  relation  to  the  person  relating 
to  the  transportation  of  goods  or  the  use  of  public 
trucks  or  that  are  otherwise  relevant  to  the  investi- 
gation, 

and  for  the  purpose  of  the  inquiry,  the  investigator  has  the 
R.s.o.  1980.    powers  of  a  commission  under  Part  II  of  the  Public  Inquiries 
Act,  which  Part  applies  to  the  inquiry  as  if  it  were  an  inquiry 
under  that  Act. 


c.  411 


No  person  (3)  Nq  person  shall  obstruct  an  investigator  in  the  course  of 

Jnvest^gatoT*^  an  investigation  under  this  section  or  withhold  from  an  investi- 
gator or  conceal  or  destroy  any  books,  papers,  documents  or 
things  relevant  to  the  investigation. 
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(4)  Where  a  justice  of  the  peace  is  satisfied,  upon  an  appli-  Application 
cation  without  notice  by  an  investigator  acting  under  this  sec-  ^"''1^°' 
lion,  "^  ^"'^ 

(a)  that  the  investigation  has  been  ordered  and  that  the 
applicant  has  been  appointed  to  conduct  it;  and 

(b)  that  there  are  reasonable  grounds  for  believing 
there  are  in  a  specified  building,  dwelling,  recepta- 
cle or  place,  books,  papers,  documents  or  things 
relating  to  the  investigation, 

the  justice  of  the  peace  may,  whether  or  not  an  inspection  has 
been  made  or  attempted  under  clause  (2)  (a),  issue  an  order 
authorizing  the  investigator,  together  with  such  police  officers 
as  the  investigator  calls  upon  to  assist,  to  enter  and  search,  if 
necessary  by  reasonable  force,  the  building,  dwelling,  recepta- 
cle or  place  for  the  books,  papers,  documents  or  things  and  to 
examine  them. 

(5)  Ever>'  entry  and  search  authorized  under  subsection  (4)  Times 
shall  be  made  between  sunrise  and  sunset  unless  the  order  °  ^"'^ 
authorizes  the  investigator  to  make  the  search  at  night. 

(6)  The  Minister  may  appoint  an  expert  to  assist  in  examin-  Expert 

.     ^'.  .  ,  ■  -jj        examination 

ing  books,  papers,  documents  or  thmgs  exammed  under 
clause  (2)  (a)  or  subsection  (4). 

25.— (1)  Any  person,  ^°p'" 

(a)  obtaining  a  document  under  section  22,  may  take 
the  document  for  the  purpose  of  making  a  copy  of 
it;  or 

(b)  in  the  course  of  an  investigation  under  section  23  or 
24,  upon  giving  a  receipt  therefor,  may  take  any- 
thing that  may  be  examined  under  that  section  for 
the  purpose  of  making  copies  thereof, 

but  the  copying  shall  be  done  as  quickly  as  reasonably  possi- 
ble and  the  thing  copied  shall  be  promptly  returned  there- 
after. 


(2)  Any  copy  made  as  provided  in  subsection  (1)  and  certi- 
fied to  be  a  true  copv  bv  the  person  making  the  copy  is  admis- 
sible in  evidence  in  any  proceeding  as  proof,  in  the  absence  o 
evidence  to  the  contrary,  of  the  original  document  and  that 
the  facts  set  out  therein  are  true. 


Idem 
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Cancellation 


amendment 
of  certificate 


26. — (1)  The  Minister  may  amend  a  certificate  of  intercor- 
porate exemption  where  a  corporation  named  in  the  certifi- 
cate is  no  longer  affiliated  to  the  holder  of  the  certificate  or, 
where  the  corporation  named  in  the  certificate  is  the  only  one 
so  named  and  is  no  longer  affiliated  to  the  holder  of  the  certi- 
ficate, the  Minister  may  cancel  the  certificate. 


Minister  may 
suspend  or 
cancel 
certificate 


R.S.O. 

c.  198 


1980. 


(2)  The  Minister  may  suspend  or  cancel  a  certificate  of 
intercorporate  exemption  where  the  holder  thereof  or  any 
person  under  the  control  or  direction  of  the  holder  or  of  an 
affiliated  corporation  named  therein  contravenes  this  Act  or 
the  regulations,  the  Highway  Traffic  Act  or  the  regulations 
thereunder  or  the  provisions  of  the  certificate,  and  the  contra- 
vention is  such  that  there  are  grounds  for  believing  that  trans- 
portation services  permitted  by  the  certificate  will  not  be  car- 
ried on  in  accordance  with  the  law. 


Cancellation 
of  licence 


27. — (1)  The  Minister  may  cancel  an  operating  licence, 

(a)  in  whole,  where  the  licensee  fails  to  provide  any 
part  of  the  transportation  service  for  which  the 
licensee  is  licensed  for  a  continuous  period  of  one 
year; 

(b)  in  part,  where  the  licensee  fails  to  provide  transpor- 
tation service  in  respect  of  that  part  for  a  continu- 
ous period  of  one  year;  or 

(c)  in  whole  or  in  part  at  the  request  of  the  licensee. 


Suspension 
or 

cancellation 
of  licence 


(2)  The    Minister   may   suspend   or   cancel   an   operating 
licence  in  whole  or  in  part  where, 

(a)  the  licensee  or  any  person  under  the  control  or 
direction  of  the  licensee  contravenes  this  Act  or  the 
regulations,  any  Act  referred  to  in  clause  6  (5)  (b) 
or  the  provisions  of  the  licence  and  the  contraven- 
tion is  such  that  there  are  reasonable  grounds  for 
believing  that  the  transportation  services  permitted 
by  the  licence  will  not  be  carried  on  in  accordance 
with  this  Act  or  the  regulations; 

(b)  there  has  been  misconduct  or  lack  of  integrity  or 
honesty  by  the  licensee  in  carrying  on  the  transpor- 
tation service; 


(c)  the  licensee  is  financially  incapable  of  providing 
transportation  services  in  accordance  with  this  Act 
and  the  regulations  or  the  provisions  of  the  licence 
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or  of  meeting  the  licensee's  financial  responsibilities 
to  users  of  the  services;  or 

(d)  the  licensee  holds  an  owner-driver  or  single-source 
authority  and  has  been  a  party  to  a  contract  under 
the  authority  that  has  been  cancelled  in  less  than 
thirty  days  in  circumstances  that  afford  reasonable 
grounds  for  believing  that  the  transportation  service 
authorized  by  the  authority  will  not  be  carried  on  in 
accordance  with  this  Act  and  the  regulations. 

(3)  The  Minister  may  cancel  a  bill  of  lading  exemption  of  cancellation 
any  holder  of  an  operating  licence  who  does  not  comply  with  i'adi'ng  °' 
subsection  19  (8)  (access  to  records)  or  whose  records  do  not  exempt 
disclose  the  information  that  is  required  in  a  bill  of  lading  or 
way  bill. 


ion 
certificate 


28. — (1)  Where  the  Minister  proposes  to  suspend  or  can-  Notice  of 
eel  an  operating  licence,  in  whole  or  in  part,  to  suspend,  caS%tc! 
amend  or  cancel  a  certificate  of  intercorporate  exemption  or 
to  cancel  a  bill  of  lading  exemption,  the  Minister  shall  serve 
notice  of  the  proposal  together  with  reasons  therefor  on  the 
licensee  or  certificate  holder. 

(2)  Every  person  who  is  served  with  a  notice  under  subsec-  ^'8*'.^  *° 
tion  (1)  and  serves  on  the  Minister  and  the  Board,  within  fif- 
teen days  after  that  person  receives  service  of  the  notice,  a 
request  for  a  hearing,  is  entitled  to  a  hearing  by  the  Board  in 
respect  of  the  proposal. 

(3)  Where  the  Minister  does  not  receive  a  request  for  a  J^Jring"" 
hearing  as  provided  in  subsection  (2),  the  Minister  may,  on  requested 
the  expiration  of  the  fifteen  days  referred  to  in  subsection  (2), 

carry  out  the  proposal. 

(4)  For  the  purpose  of  subsection  (1),  a  notice  that  is  service 
mailed  by  prepaid  post  to  the  licensee  or  certificate  holder  at 

that  person's  address  last  known  to  the  Minister  shall  be 
deemed  to  have  been  served  on  the  third  day  after  the  day  of 
mailing. 

(5)  The  Board,  on  application  by  a  licensee  or  certificate  e-;™ 
holder,  as  the  case  may  be,  may  extend  the  time  for  request- 
ing a  hearing,  either  before  or  after  expiration  of  the  fifteen- 
day  period,  and   may  give  such  directions  as  it  considers 
proper  consequent  upon  the  extension. 

(6)  The  Minister,  the  licensee  or  certificate  holder  and  such  p^«- 
other  persons  as  the  Board  may  specify  are  parties  to  every 
hearing  under  this  section. 
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Efforts 
to  comply 


Opportunity 
to  examine 
evidence 


Recommen- 
dations 
of  Board 


(7)  In  a  hearing  held  under  this  section,  the  Board  shall 
take  into  account,  where  appropriate,  evidence  as  to  the  man- 
ner in  which  the  licensee  has  carried  on  operations  under  the 
licence  after  receipt  of  notice  of  hearing  and  up  to  the  hear- 
ing. 

(8)  The  Minister  shall  give  any  party  to  a  hearing  an  oppor- 
tunity to  examine,  before  the  hearing,  all  documentary  evi- 
dence that  will  be  introduced  and  all  reports,  the  contents  of 
which,  will  be  given  in  evidence  at  the  hearing. 

(9)  The  Board  shall,  after  a  hearing  under  this  section, 
make  a  report  to  the  Minister,  setting  out  its  findings  of  fact, 
conclusions  of  law  and  recommendations. 


Decision 
subsequent 
to  report 


Referral 
to  Board 
where 
uncertainty 


Issue  of 
clarified 
licence 


(10)  The  Minister,  on  receiving  and  considering  a  report 
made  under  this  section,  may  carry  out  the  proposal  to  which 
it  relates,  fully  or  in  a  modified  manner  and,  where  he  does 
so,  shall  give  written  reasons  for  the  decision  to  the  licensee 
or  holder  or,  where  the  Minister  decides  not  to  carry  out  the 
proposal,  he  shall  so  advise  the  licensee  or  certificate  holder. 

29. — (1)  The  Minister  may  at  any  time  refer  an  operating 
licence  to  the  Board  where,  in  the  opinion  of  the  Minister, 
any  part  is  ambiguous  or  the  rights  granted  by  the  licence  are 
uncertain  and  the  Board  shall,  after  a  hearing,  report  to  the 
Minister  and  may  recommend  that  the  licence  be  amended  to 
resolve  any  ambiguity  or  uncertainty. 

(2)  Upon  receipt  of  a  report  under  subsection  (1)  that  rec- 
ommends a  licence  be  amended,  the  Minister  shall  issue  an 
amended  operating  licence  in  the  form  recommended  by  the 
Board. 


Confiden- 
tiality 


R.S.C.  1970. 
c.  M-14 


30.  Every  person  employed  in  the  administration  of  this 
Act,  including  an  investigator  under  section  24,  shall  preserve 
confidentiality  with  respect  to  all  matters  that  come  to  his  or 
her  knowledge  in  the  course  of  that  person's  duties  or  employ- 
ment and  shall  not  communicate  any  such  matter  to  any  other 
person  except, 

(a)  as  may  be  required  in  connection  with  the  adminis- 
tration of  this  Act  and  the  regulations  or  any  pro- 
ceeding under  this  Act  or  the  regulations  or  of  the 
Motor  Vehicle  Transport  Act  (Canada); 

(b)  to  his  or  her  counsel;  or 


(c)    with  the  consent  of  the  person  to  whom  the  inform- 
ation relates. 
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31.  Where  the  Minister  receives  a  report  under  subsection  cancellation 
5  (3)  or  (4)  or  information  that  leads  the  Minister  to  conclude  SSSer 
that  a  report  should  have  been  made  under  subsection  5  (3)  or 
(4).  the  Minister  shall  refer  the  report  or  the  information  to 
the  Board  and  the  Board  shall  hold  a  hearing  to  determine 
whether  persons  different  from  those  indicated  at  the  time  of 
the  application  for  the  licence  are  in  actual  control  of  the 
transportation  service  authorized  by  the  licence  and,  where 
that  is  the  case,  the  Minister  shall  cancel  the  operating 
licence. 

32. — ( 1 )  Every  person  who  contravenes  any  of  the  provi-  Penalty 
sions  of  this  Act  or  the  regulations  is  guilty  of  an  offence  and 
on  conviction,  where  a  penalty  for  the  contravention  is  not 
otherwise  provided,  is  liable  to  a  fine  of  not  less  than  $150 
and  not  more  than  $1,500. 

(2)  Every  person  who  knowingly  makes  a  false  statement  in  '<iein 
an  application,  declaration,  affidavit  or  document  required 
under  this  Act  or  the  regulations  or  by  the  Board  is  guilty  of 
an  offence  and  on  conviction  is  liable  to  a  fine  of  not  more 
than  SI. 000  or  to  imprisonment  for  a  term  of  not  more  than 
thirty  days,  or  to  both. 

33,  Any  licensee  may  be  charged  with  and  convicted  of  an  J:/""*^*, 
offence  under  this  Act  or  the  regulations  for  which  the  driver  tiabi"  "*^ 
of  the  licensee's  public  truck  is  subject  to  be  charged  and  on 
conviction,  the  licensee  is  liable  to  the  penalty  provided  for 

the  offence. 

34.  No  prosecution  shall  be  instituted  under  this  Act  v/ith-  ^^^^J*  J° 
out  the  prior  consent  of  an  officer. 

35.— (1)  There  shall  be  a  committee  to  be  known  as  the  ^^;2ee 
Advisory  Committee  on  Truck  Transportation  composed  of  on  Truck 
not  fewer  than  twelve  and  not  more  than  twenty  members.        J^^l^'' 

(2)  The  Minister  shall  appoint  the  members  of  the  Commit-  Members 
tec  for  such  terms  as  the  Minister  determines  and  in  making 

the  appointments  shall  include  representatives  of  the  Ministry, 
the  Board,  shippers  and  carriers. 

(3)  The  Minister  shall  designate  a  chairman  and  a  vice-  chairman 
chairman  from  among  the  members  appointed.  vice<hairman 

(4)  The  Minister  may  fill  any  vacancy  that  occurs  in  the  vacancies 
membership  of  the  Committee. 

(5)  The  function  of  the  Committee  is  to  advise  and  make  11^;^^^^' 
recommendations  to  the  Minister  on, 
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(a)  the  effectiveness  of  this  Act  and  its  administration 
by  the  Ministry  and  the  Board  in  relation  to  the 
objectives  set  out  in  section  2; 

(b)  any  matter  concerning  the  transportation  of  goods 
in  commercial  vehicles;  and 

(c)  the  degree  to  which  the  public  interest  test  is  neces- 
sary to  advance  the  objectives  of  section  2. 


Policy 
statements 


36. — (1)  The  Lieutenant  Governor  in  Council  may  issue 
policy  statements  setting  out  matters  to  be  considered  by  the 
Board  when  determining  questions  of  public  interest  and  the 
Board  shall  take  the  statements  into  consideration  together 
with  such  other  matters  as  the  Board  considers  appropriate. 


Publication         (2)  Every  policy  statement  made  under  subsection  ( 1 )  shall 
be  published  in  The  Ontario  Gazette. 


Ministerial 
directions  to 
investigate 


37. — (1)  The  Minister  may  direct  the  Board  to  examine 
and  investigate  such  matters  relating  to  transportation  policy 
as  the  Minister  specifies  and  the  Board  shall  report  thereon  to 
the  Minister. 


Hearings  (2)  For  the  purposes  of  subsection  (1),  the  Board  may  hold 

such  hearings  as  it  considers  necessary. 


Non-appli- 
cation 
of  R.S.O. 
1980. 
c.  338 


38.  Section  22  of  the  Ontario  Highway  Transport  Board 
Act  does  not  apply  to  an  order  or  decision  of  the  Board  under 
this  Act. 


39. — (1)    Every   operating   licence   issued   to   a   licensee 
under  the  Public  Commercial  Vehicles  Act  or  this  Act  is  can- 


One  valid 
licence  only 
R  S  O    1980 

c.  407        '   celled  upon  the  issuance  of  a  new  licence  under  this  Act  to  the 
same  licensee. 


Amending 
licence 


(2)  An   amended    licence   constitutes   a   new   licence,   as 
amended,  for  the  purpose  of  subsection  (1). 


Regulations         40, — (1)  The  Lieutenant  Governor  in  Council  may  make 
regulations, 

1 .      prescribing  classes  of  licences,  licensees  and  authori- 
ties; 


2.      prescribing  fees  and  the  basis  for  computing  fees 
and  providing  for  the  payment  thereof; 
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3.  prescribing  conditions  and  limitations  to  which 
licences,  authorities,  permits  and  certificates  of 
intercorporate  exemptions  shall  be  subject; 

4.  prescribing  the  contents  of  and  the  information  to 
be  contained  in  bills  of  lading; 

5.  prescribing  the  form,  amount,  nature,  class,  provi- 
sions and  conditions  of  insurance  policies  and  bonds 
that  shall  be  provided  and  carried  by  licensees; 

6.  respecting  the  form  and  content  of  tariffs  and  tolls, 
including  conditions  of  carriage,  the  publication 
thereof  and  the  payment  of  tolls; 

7.  prescribing  forms,  including  the  contents  thereof 
and  information  to  be  contained  therein,  and  pro- 
viding for  their  use  and  the  filing  thereof; 

8.  prescribing,  regulating  and  limiting  the  hours  of 
labour  of  drivers  of  public  trucks; 

9.  prescribing  the  qualifications  of  drivers  of  public 
trucks  and  prohibiting  persons  who  do  not  meet  the 
qualifications  from  driving  public  trucks; 

10.  prescribing  equipment  to  be  carried  by  public  trucks 
and  the  condition  and  location  in  which  the  equip- 
ment shall  be  kept; 

1 1 .  prescribing  the  method  of  bookkeeping  or  account- 
ing to  be  used  and  the  returns  or  statements  to  be 
filed  by  licensees  and  providing  for  the  filing 
thereof; 

12.  prescribing  criteria  to  be  taken  into  account  in 
determining  the  fitness  of  applicants  for  operating 
authorities  and  licences; 

13  prescribing  and  providing  for  the  information  to  be 
marked  on  articles  covered  by  a  bill  of  lading  issued 
by  licensees  and  exempting  any  class  of  licensees 
from  any  provision  so  prescribed  or  provided; 

14  prescribing  conditions  that  shall  be  deemed  to  be  a 
part  of  every  contract  or  a  class  of  contract  for  the 
carriage  of  goods  for  compensation  to  which  this 
Act  applies; 
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15.  exempting  any  class  of  licensees  or  drivers  of  any 
class  of  public  truck  from  the  application  of  sections 
18  and  19  and  prescribing  conditions  to  which  any 
exemption  is  subject; 

16.  prescribing  classes  of  operating  authorities  for  the 
purp)oses  of  subsection  19  (6)  and  conditions  that 
apply  to  holders  of  oF)erating  authorities  who  carry 
goods  under  a  bill  of  lading  exemption; 

17.  governing  the  issue  and  renewal  of  operating 
licences; 

18.  prescribing  the  qualifications  of  applicants  for  and 
holders  of  operating  authorities  and  operating 
licences; 

19.  governing  the  issue  and  renewal  of  certificates  of 
intercorporate  exemption  and  prescribing  terms  to 
which  the  certificates  shall  be  subject; 

20.  establishing  certificate  of  competency  training  pro- 
grams including  the  prescribing  of  training  courses, 
courses  of  study,  methods  of  training,  qualifications 
for  certification,  fixing  credits  to  be  allowed  for 
courses,  the  administration  of  the  program,  provid- 
ing for  the  granting  of  certificates  and  the  recogni- 
tion of  previous  experience; 

21.  prescribing  classes  of  public  trucking  undertakings 
and  the  number,  location  and  scope  of  duties  of 
holders  of  certificates  of  competency  required  to  be 
employed  therein; 

22.  prescribing  the  contents  of  documents  and  financial 
statements  and  providing  for  their  filing  with  the 
Minister  or  the  Board; 

23.  prescribing  the  period  of  time  for  which  certificates 
of  intercorporate  exemption  are  valid  and  providing 
for  the  renewal  thereof; 

24.  prescribing  the  method  of  determining  the  number 
of  employees  required  to  hold  a  certificate  of  com- 
petency and  providing  for  different  calculations 
based  on  the  type  of  venture  carried  on; 

25.  designating  certificates  or  documents  that  shall,  on 
designation,  be  deemed  to  be  a  certificate  of  com- 
petency issued  under  this  Act; 
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26.    respecting  any  matter  or  thing  that  is  required  or 
permitted  to  be  prescribed  under  this  Act. 

(2)  Any  regulation  may  be  general  or  particular  in  its  appli-  '''em 
cation. 


(3)  Any  regulation  may  adopt  by  reference  in  whole  or  in  Adoption  of 
part,  with  such  changes  as  the  Lieutenant  Governor  in  Coun-  "^"  "'^ 
cil  considers  necessary,  any  code,  standard  or  specification, 
and  may  require  compliance  with  any  code,  standard  or  speci- 
fication that  is  so  adopted. 

41. — (1)  An  operating  licence  issued  pursuant  to  a  certifi-  Transition 
cate  of  public  necessity  and  convenience  under  section  10b  of 
the  Public  Commercial  Vehicles  Act  shall  be  deemed  to  be  an  R so.  i980, 
operating  licence  for  the  purpose  of  this  Act. 


407 


(2)  An  operating  licence  issued  under  the  Public  Commer-  ^^^ 
ciai  Vehicles  Act,  other  than  a  licence  referred  to  in  subsection 
(1),  shall  be  deemed  to  be  an  operating  licence  for  the  pur- 
pose of  this  Act  until  and  including  the  31st  day  of  December, 
1988  unless  cancelled  sooner  by  the  operation  of  section  39. 

(3)  A  certificate  of  intercorporate  exemption  issued  under  '<icm 
section  4a  of  the  Public  Commercial  Vehicles  Act  shall  be 
deemed  to  be  a  certificate  of  intercorporate  exemption  for  the 
purpose  of  this  Act. 

(4)  No  person  shall  operate  a  public  truck  under  an  operat-  Limitation 
ing  licence  referred  to  in  subsection  (2)  unless  the  vehicle 

bears  a  licence  plate  issued  to  the  operator  under  the  Public 
Commercial  Vehicles  Act. 

(5)  Subsection  6  (1)  of  the  Public  Commercial  Vehicles  Act  \^^f^ 
does  not  apply  where  the  application  for  the  licence  is  made  i980.  c.  407, 
after  the  1st  day  of  July,  1987.  *"*«  ^  ('> 

42. (1)  Section  2.  sections  4a  and  4b,  as  enacted  by  the 

SUtutes  of  Ontario,  1981,  chapter  71,  section  3,  subsection 
6  (3),  sections  9,  13,  18  to  22,  sections  24  to  26,  section  27,  as 
■mended  bv  the  Statutes  of  Ontario,  1981,  chapter  71,  section 
10,  and  sections  27  to  30  of  the  Public  Commercial  Vehicles  Act, 
being  chapter  407  of  the  Revised  Statutes  of  Ontario,  1980,  are 
repealed. 

(2)  The  Public  Commercial  Vehicles  AcU  being  chapter  407 
of  the  Revised  Statutes  of  Ontario,  1980,  the  Public  Commercial 
VehUles  Amendment  Act,  1981,  being  chapter  71,  the  Pi/W/c 
Commercial  Vehicles  Amendment  Act,  1983,  being  chapter  79 
the  Public  Commercial  VehUles  Amendment  Act,  1984,  being 
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chapter  20,  and  subsection  40  (1)  of  the  Truck  Transportation 
Act,  1987,  being  chapter  ...,  are  repealed  on  the  1st  day  of 
January,  1989. 

Commence-         43,  jhjs  ^^t  comes  into  forcc  on  the  1st  day  of  July,  1987. 

ment  ■'  ■' 

Short  title  44.  xhe  short  title  of  this  Act  is  the  Truck  Transportation 

Act,  1987. 
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EXPLANATORY  NOTES 

SECTION  1.  The  definitions  of  "public  commercial  vehicle"  and  "public  vehicle"  are 
being  deleted.  They  are  not  required  in  section  1. 

SECTION  2.  Provision  is  being  made  to  provide  members  of  the  Board  with  remunera- 
tion and  expenses. 

SECTION  3.  Section  16  of  the  Act  gives  the  Board  power  to  review  any  decision  made 
by  it.  Currently,  there  are  only  two  Acts  under  which  it  acts.  These  two  Acts  are  being 
specified. 

SECTION  4.  With  the  proposed  Truck  Transportation  Act.  1987,  there  would  be  a  third 
Act  under  which  the  Board  would  act.  The  new  sections  16a  and  16b  of  the  Act  deal 
with  the  Board's  powers  of  review  under  the  Truck  Transportation  Act,  1987  as  well  as 
the  Ontario  Highway  Transport  Board  Act.  The  new  section  16c  of  the  Act  is  an  added 
area  in  respect  of  which  the  Board  may  hold  hearings.  The  new  section  16d  provides  for 
notice  of  hearings  to  be  given  to  the  Minister. 

SECTION  5.  The  specific  reference  to  two  Acts  is  being  deleted.  These  are  not  neces- 
sary and  the  proposed  Truck  Transportation  Act,  1987  makes  the  specific  references  too 
restrictive.  Subsection  19  (3)  deals  with  the  recording  of  oral  evidence. 

SECTION  6.  Section  22  of  the  Act  provides  for  petitions  to  the  Lieutenant  Governor  in 
Council.  The  effect  of  the  amendment  is  to  preclude  such  petitions  in  respect  of  decisions 
on  matters  arising  under  the  proposed  Truck  Transportation  Act,  1987. 

SECTION  7.    Self-explanatory. 
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An  Act  to  amend  the 
Ontario  Highway  Transport  Board  Act 


HER  MAJESTY,  by  ami  with  the  advice  and  consent  of  the 
Legislative  Assembly  of  the  Province  of  Ontario,  enacts  as 
folk)ws: 

1.  Clauses  1  (c)  and  (d)  of  the  Ontario  Highway  Transport 
Board  Act,  being  chapter  338  of  the  Revised  Statutes  of 
Ontario,  1980.  are  repealed. 

2.  Section  2  of  the  said  Act  is  amended  by  adding  thereto 
the  following  subsection: 

(3)  The   members   shall   receive   such   remuneration   and  ^^^''"- 
expenses  as  the  Lieutenant  Governor  in  Council  determines. 

3.  Section  16  of  the  said  Act  is  amended  by  inserting  after 
* 'application"  in  the  second  line  "with  respect  to  matters 
arising  under  the  Public  Commercial  Vehicles  Act  or  the  Public 
Vehicles  Act*\ 

4.  The  said  Act  is  amended  by  adding  thereto  the  following 
sections: 

16a.— (I)  The  Board  may,  if  it  considers  it  appropriate  to  f^^^^w  re 
do  so   or  shall,  on  the  direction  of  the  Minister  or  the  Lieu- 
tenant Governor  in  Council,  rehear  any  application  or  recon- 
sider any  decision,  order,  declaration  or  ruling  made  by  it 
under  the  Truck  Transportation  Act,  1987. 

m  After  a  rehearing  or  reconsideration  under  subsection  wem 
(1)  Ihe  B^ard  may  am'end,  revoke  or  confirm  the  decision, 
order,  declaration  or  ruling. 

n)  The  powers  of  the  Board  under  this  section  and  section  ^oncurr-t 
^6^1^:nZtZ  with  the  power,  of  the  MimsteVelated  to 
the  suspension  and  cancellation  of  operating  licences. 
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Appeal  to 
Board 


16b. — (1)   Any  person  objecting  to  a  decision  of  the 
Board, 


1987,  c... 


(a)  made  as  a  result  of  a  hearing  under  the  Truck 
Transportation  Act,  1987  to  conduct  a  public  inter- 
est test;  or 


(b)    made  under  this  Act, 


Idem 


may,  with  the  consent  of  the  Board,  appeal  the  decision. 

(2)  Where  the  grounds  for  an  appeal  under  subsection  (1) 
are  that  new  facts  have  arisen  since  the  hearing  or  that  the 
decision  was  based  on  an  error  of  fact,  the  appeal  shall  be 
heard  by  the  same  members  who  made  the  original  decision. 


Idem 


(3)  Where  the  grounds  for  an  appeal  are  other  than  those 
set  out  in  subsection  (2),  the  appeal  shall  be  heard  by  mem- 
bers who  were  not  involved  in  the  original  decision. 


Interim 
licence 


(4)  The  Board,  when  it  consents  to  an  appeal  under  subsec- 
tion (1),  may  recommend  that  the  Minister  grant  an  interim 
operating  licence  that  is  valid  until  the  final  disposition  of  the 
appeal. 


o'^'atTim  ^^^' — ^^}  ^^  Board  may,  with  the  prior  approval  of  the 

and^onduct    Minister,  if  it  considers  it  appropriate  to  do  so,  or  shall,  on 
the  direction  of  the  Minister,  hold  a  hearing. 


R.S.O.  1980, 
c.  198 


(a)  into  the  operation  of  any  transportation  service  con- 
ducted by  means  of  commercial  motor  vehicles, 
within  the  meaning  of  section  15a  of  the  Highway 
Traffic  Act;  or 


(b)    into  the  conduct  of  any  holder  of  a  Commercial 
Vehicle  Operator's  Registration  Certificate, 

to  determine  whether  the  operation  or  conduct. 


1987,  c... 
R.S.C.  1970, 
c.  M-14 


(c)  contravenes  the  provisions  of  the  Truck  Transporta- 
tion Act,  1987,  Motor  Vehicle  Transport  Act  (Cana- 
da) or  the  regulations  thereunder;  or 


(d)  constitutes  a  persistent  breach  of  contracts  between 
the  provider  of  the  service  or  certificate  holder  and 
shippers. 


Order  by 
Board 


(2)  When,  after  a  hearing  under  subsection  (1),  the  Board 
determines  that  there  has  been  a  contravention,  it  may  order, 
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(a)  that  the  operation  of  the  transportation  service  in 
the  manner  that  caused  the  contravention  stop; 

(b)  that  the  conduct  of  the  holder  of  the  Commercial 
Vehicle  Operator's  Registration  Certificate  that 
constituted  the  contravention  stop;  or 

(c)  if  the  operator  of  the  transportation  service  is  the 
holder  of  an  operating  licence,  that  the  licence  be 
amended  to  expire  upon  a  specified  date. 

(3)  Subsection  (2)  does  not  apply  where  the  hearing  is  the  R^po"  •« 
result  of  a  direction  by  the  Minister  if.  at  the  time  of  the     ^^^"^'' 
direction,  the  Minister  also  directed  the  Board  to  report  its 
findings  to  the  Registrar  of  Motor  Vehicles. 

16d.  The  Board  shall  give  the  Minister  thirty  days  notice  Notice  to 

,  .  .  1  •        w  Minister 

of  every  hearing  under  section  16a. 

5.  Subsection  19  (3)  of  the  said  Act  is  amended  by  striking 
out  "under  the  Public  Vehicles  Act  or  the  Public  Commercial 
Vehicles  Act**  in  the  fourth  and  fifth  lines. 

6.  Section  22  of  the  said  Act  is  amended  by  inserting  after 
"Board"  in  the  fourth  line  "in  respect  of  a  matter  arising 
under  the  Public  Vehicles  Act  or  the  Public  Commercial 
Vehicles  Act*\ 

7.  Section  26  of  the  said  Act  is  amended  by  adding  thereto 
the  roilowing  subsection: 

(2)  The  Board  may  order  any  parties  to  a  hearing  before  it  Costs 
to  pay  the  costs  of  any  of  the  other  parties  involved  or  may 
malce  any  other  order  with  respect  to  costs  that  under  all  the 
circumstances  it  considers  just. 

8.  This  Act  comes  into  force  on  a  day  to  be  named  by  ^^"^ 
proclamation  of  the  Lieutenant  Governor. 

9.  The   short   title   of  this   Act   is   the   Ontario  Highway  Short  title 
Transport  Board  Amendment  Act,  1987. 
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EXPLANATORY  NOTES 

The  Bill  brings  the  concept  of  "Commercial  Vehicle  Operator's  Registration"  or 
"CVOR"  under  the  Highway  Traffic  Act.  This  concept  is  tied  into  the  proposed  Truck 
Transportation  Act,  1987. 

SECTION  1.  Subsection  7  (6)  of  the  Act  authorizes  the  Minister  to  refuse  to  issue  or 
validate  vehicle  permits  for  vehicles  covered  by  specified  Acts  unless  the  owner  of  the 
vehicle  has  an  operating  licence  under  a  specified  Act.  The  proposed  Truck  Transporta- 
tion Act,  1987  is  being  added  to  the  list  of  specified  Acts. 

SECTION  2.  The  proposed  amendments  provide  for  the  issuance  of  CVOR  certificates. 
The  driving  of  commercial  motor  vehicles  is.  basically,  prohibited  unless  the  ofierator  has 
a  CVOR  certificate.  The  carrying  of  specified  documents  is  mandated.  Administrative 
and  enforcement  procedures  are  set  up  to  implement  this  policy. 

SECTION  3.  Section  30  of  the  Act  was  recast  to  simplify  the  structure,  clarify  the  intent 
and  to  incorporate  references  to  CVOR  certificates.  Some  changes  are  necessary  to 
reflect  the  existence  of  the  proposed  CVOR  system. 

SECTIONS  4,  5  and  10.  Updating  the  Act  to  anticipate  the  enactment  of  the  proposed 
Truck  Transportation  Act,  1987. 

SECTION  6.  Section  166  of  the  Act  provides  that  a  motor  vehicle  owner  is  jointly  liable 
with  the  driver  of  the  vehicle  for  damage  caused  through  negligence.  The  added  provi- 
sion imposes  a  similar  liability  on  the  operator  of  a  commercial  motor  vehicle  who  may 
not  be  the  owner  of  the  vehicle. 

SECTIONS  7  and  8.    Complementary  to  section  2  of  the  Bill. 

SECTION  9.  The  amendment  corrects  an  internal  reference  and  is  complementary  to 
section  3  of  the  Bill. 
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An  Act  to  amend  the  Highway  Traffic  Act 

HER  MAJESTY,  by  and  with  the  advice  and  consent  of  the 
Legislative  Assembly  of  the  Province  of  Ontario,  enacts  as 
follows: 

1.  Subsection  7  (6)  of  the  Highway  Traffic  Act,  being  chap- 
ter 198  of  the  Revised  Statutes  of  Ontario,  1980,  is  amended  by 
striking  out  "or"  at  the  end  of  clause  (a),  by  adding  "or"  at 
the  end  of  clause  (b)  and  by  adding  thereto  the  following 
clause: 

(c)    as  a  public  truck  within  the  meaning  of  the  Truck  1987,  c. ... 
Transportaiion  Act.  1987. 

2.  The  said  Act  is  amended  by  adding  thereto  the  following 
wctioiis: 

15a. — ( I )  In  this  section  and  in  sections  15d  and  15e,  Definitions 

"commercial  motor  vehicle"  does  not  include, 

(a)  an  ambulance,  a  fire  apparatus,  a  hearse,  a  casket 
wagon,  a  mobile  crane,  a  motor  home,  a  vehicle 
commonly  known  as  a  tow  truck  or  a  commercial 
motor  vehicle,  other  than  a  bus,  having  a  registered 
gross  weight  of  not  more  than  3000  kilograms. 
unless  the  vehicle  is  prohibited  from  being  operated 
except  under  the  authority  of  an  operating  licence 

issued  under  the  Public  Commercial  Vehicles  Act,  RS^^  i9«). 
Public   Vehicles  Act  or  the   Truck   Transportation  ^^  ^" 
Act,  1987, 

(b)  a  commercial  motor  vehicle  leased  for  no  longer 
than  thirty  days  by  an  individual  for  the  transporta- 
tion of  goods  kept  for  that  individual's  personal  use 
or  the  gratuitous  carriage  of  passengers, 

(c)  a  commercial  motor  vehicle  operated  under  a  per- 
mit and  number  plates  issued  under  a  regulation 
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made  under  clause  7  (14)  (Q  or  (fa)  that  is  not 
transporting  passengers  or  goods, 

(d)  a  commercial  motor  vehicle  operated  under  the 
authority  of  an  In-Transit  p)ermit,  and 

(e)  a  bus  with  a  designed  seating  capacity  for  not  more 
than  eleven  passengers  that  is  used  for  personal  pur- 
poses without  compensation; 


1987.  c.  ... 


"operator"  means  the  person  responsible  for  the  operation  of 
a  commercial  motor  vehicle  including  the  conduct  of  the 
driver  of,  and  the  carriage  of  goods,  if  any,  in  the  vehicle 
or  combination  of  vehicles: 

"owner-driver  authority"  means  an  owner-driver  authority 
issued  under  the  Truck  Transporation  Act,  1987; 

"single-source  authority"  means  a  single-source  authority 
issued  under  the  Truck  Transportation  Act,  1987. 


CVOR 

certificate 
required 


(2)  No  person  shall  drive  or  operate  a  commercial  motor 
vehicle  on  a  highway  unless  the  operator  is  the  holder  of  a 
CVOR  certificate  that  is  not  under  suspension. 


(3)  Every  driver  of  a  commercial  motor  vehicle  shall  carry 


Documents 

carried  the  original  or  a  copy  of. 


(a)  the  CVOR  certificate  issued  to  the  operator  of  the 
vehicle; 

(b)  the  lease  of  the  vehicle  meeting  the  requirements  of 
subsection  (5)  if  it  is  a  leased  vehicle;  or 

(c)  the  applicable  contract  or  the  notice  thereof,  as 
filed  with  the  Ministry,  meeting  the  requirements  of 
subsection  (5)  if  the  vehicle  is  operated  under  an 
owner-driver  authority  or  single-source  authority, 

and  where  the  operator  has  been  issued  fleet  limitation  certifi- 
cates, a  fleet  limitation  certificate. 

Documents         (4)  Every  driver  of  a  commercial  motor  vehicle  shall,  upon 
surrendered     the  demand  of  a  police  officer,  surrender  for  inspection  the 
documents  that  are  required  under  subsection  (3)  to  be  car- 
ried. 


Requirements      (5)  Every  lease,  contract  or  notice  of  contract  carried  under 
o7 contract      subsection  (3)  shall  clearly  identify  the  vehicle  involved,  the 
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parties  thereto  and  their  addresses,  the  operator  of  the  vehicle 
and  the  operator's  CVOR  certificate. 

(6)  A  commercial  motor  vehicle  operated  under  the  author-  Deemed 
ity  of  an  owner-driver  authority  or  single-source  authority  °p^'^*°' 
shall  be  deemed  to  be  operated  by  the  person  or  partnership 

that  contracted  with  the  holder  of  the  licence. 

(7)  For  a  commercial  motor  vehicle,  for  which  an  Ontario  Substitution 
permit  is  not  in  force  and  which  bears  number  plates  from  and  SrtS^?e'^ 
is  registered  in  another  province  or  state,  the  motor  vehicle 

permit  may  be  substituted  for  a  CVOR  certificate  for  the  pur- 
poses of  subsections  (2)  and  (3). 

15b. — (1)  The  Minister  shall  issue  a  CVOR  certificate  to  Certificates 
every  person  who  applies  therefor  in  the  prescribed  form  and  Midste/ 
meets  the  requirements  of  this  Act  and  the  regulations. 

(2)  The  Minister  may  refuse  to  issue  a  CVOR  certificate  to  Refusal 

to  issue 

a  partnership  or  corporation  where  a  partner  or  officer  thereof 
is  the  holder  of,  or  a  partner  or  officer  of  a  holder  of,  a 
CVOR  certificate  that  is  under  suspension  or  the  subject  of  a 
fleet  restriction  under  subsection  30  (1)  or  (2). 

(3)  The  Minister  may  refuse  to  issue  a  CVOR  certificate  to  w^m 
an  individual  where  the  individual  is  a  partner  of  a  partnership 

or  officer  of  a  corporation  that  is  the  holder  of  a  CVOR  certi- 
ficate that  is  under  suspension  or  the  subject  of  a  fleet  restric- 
tion under  subsection  30  ( 1 )  or  (2). 

(4)  No  person,  alone  or  in  partnership,  is  entitled  to  hold  ^rtficate 
more  than  one  CVOR  certificate.  only 

15c.  Every  corporate  holder  of  a  CVOR  certificate  shall  changes 
notify  the  Minister  in  writing,  within  fifteen  days  after  any 
change  in  the  name,  address  or  persons  constituting  the  offic- 
ers of  the  corporation,  of  the  change  made. 

I5d.   In  the  absence  of  evidence  to  the  contrary,  where  Person^ 
there  is  no  CVOR  certificate,  lease  or  contract  applicable  to  a  ,o  be 
commercial  motor  vehicle,  the  holder  of  the  plate  portion  of  operator 
the  permit  for  the  vehicle  shall  be  deemed  to  be  the  operator 
for  the  purposes  of  sections  15c  and  15e. 

15e._(l)  Everv  person  who  gives  up  possession  of  a  com-  R^™g 
mercial  motor  vehicle  under  a  lease  or  contract  shall  retain  a  contract 
copy  of  the  lease  or  contract  in  his  place  of  business  tor  a 
peHtHl  of  one  year  after  the  termination  of  the  lease  or  con- 
tract. 
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Where  (2)  A  poHcc  officcr  who  has  reason  to  believe  that  a  com- 

con  raven  ion  j^g|.^jg|  rnotoF  Vehicle  is  being  operated  in  contravention  of 
subs.  15a  (2)   subsection  15a  (2)  or  subsection  30  (3e)  may, 

(a)  detain  the  vehicle  at  any  location  that  is  reasonable 
in  the  circumstances;  and 

(b)  seize  the  permits  and  number  plates  for  the  vehicle. 


Permit 
suspended 


until  the  vehicle  can  be  moved  without  a  contravention  of  this 
Act  occuring. 

(3)  Every  permit  seized  under  subsection  (2)  shall  be 
deemed  to  be  under  suspension  for  the  purposes  of  section  33 
while  it  is  in  the  custody  of  the  officer  seizing  it. 


Lien 


R.S.O.  1980. 
c.  261 


(4)  The  costs  incurred  in  detaining  a  vehicle  under  subsec- 
tion (2)  are  a  lien  on  the  vehicle,  which  may  be  enforced  in 
the  manner  provided  by  section  52  of  the  Mechanics'  Lien 
Act. 


Court 
application 


Security 


Return  of 
security 


(5)  The  person  entitled  to  possession  of  a  vehicle  that  is 
detained  or  the  permits  or  plates  of  which  are  seized  under 
subsection  (2)  may  apply  to  the  District  Court  for  an  order 
that  the  vehicle  be  released  or  the  permits  and  plates 
returned,  as  the  case  may  be. 

(6)  On  an  application  being  made  under  subsection  (5),  the 
Court  may  make  the  order  applied  for  on  condition  that  a 
security,  for  the  payment  of  any  fine  imposed,  in  such  amount 
as  is  determined  by  the  Court  but  not  exceeding  $5,000  be 
deF)osited  with  the  Court. 

(7)  Every  security  deposited  under  subsection  (6)  shall  be 
returned. 


(a)  upon  a  final  acquittal  under  all  charges  arising  in 
connection  with  the  seizure  or  detention; 

(b)  where  a  charge  is  not  laid  within  six  months  after 
the  seizure  or  detention,  on  the  expiration  of  the  six 
month  period;  or 

(c)  upon  a  conviction  arising  in  connection  with  the  sei- 
zure or  detention,  after  withholding  the  amount  of 
the  fine. 


Offence  |5f, — (])     Every    person    who    contravenes    subsection 

15a  (3)  or  (4),  section  1 5c  or  15e  or  a  regulation  made  under 
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section  15g  is  guilty  of  an  offence  and  on  conviction  is  liable 
to  a  fine  of  not  more  than  $500. 

(2)  Every  person  who  contravenes  subsection   15a  (2)  is  J^Jem 
guilty  of  an  offence  and  on  conviction  is  liable  to  a  fine  of  not 
more  than  $2,000  or  to  imprisonment  for  a  term  of  not  more 
than  six  months,  or  to  both. 

15g.  The    Lieutenant   Governor   in   Council   may   make  Regulations 
regulations. 

(a)  prescribing  forms; 

(b)  prescribing  fees  for  the  replacement  of  CVOR  certi- 
ficates; 

(c)  classifying  persons  and  vehicles  and  exempting  any 
class  of  person  or  vehicle  from  any  provision  of  sec- 
tion 15a  and  prescribing  conditions  for  any  such 
exemption; 

(d)  prescribing  the  qualifications  required  to  obtain  and 
to  hold  CVOR  certificates  and  authorizing  the  Min- 
ister to  waive  such  qualifications  as  are  specified  in 
the  regulations  under  the  circumstances  prescribed 
therein; 

(c)  providing  for  the  suspension  or  cancellation  of 
CVOR  certificates  where  the  prescribed  qualifica- 
tions or  conditions  are  not  maintained; 

(0  respecting  documents  and  information  to  be  filed 
with  or  supplied  to  the  Ministry  prior  to  the 
issuance  of  CVOR  certificates  or  as  a  condition  of 
retention  thereof  by  the  holders  of  CVOR  certifi- 
cates; 

(g)  providing  for  a  demerit  point  system  for  holders  of 
CVOR  certificates  and  for  the  cancellation  and  sus- 
pension of  certificates  for  contravention  of  the  sys- 
tem; 

(h)  requirine  the  attendance  of  certificate  holders  to 
show  why  a  certificate  should  not  be  cancelled  or 
suspended. 

3.^(1)  Subsections  30  (1),  (2)  and  (3)  of  the  said  Act  are 
repealed  and  the  following  substituted  therefor: 

1  Registrar 

( 1 )  The  Registrar  may  suspend  or  cancel,  may  suspend 

^    '  cancel 

licence,  etc. 
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Restriction 


(a)  the  plate  portion  of  a  permit  as  defined  in  Part  II; 

(b)  a  driver's  licence;  or 

(c)  a  CVOR  certificate, 
on  the  grounds  of, 

(d)  misconduct  for  which  the  holder  is  responsible, 
directly  or  indirectly,  related  to  the  operation  or 
driving  of  a  motor  vehicle; 

(e)  conviction  of  the  holder  for  an  offence  referred  to 
in  subsection  184  (I)  or  (la);  or 

(f)  any  other  sufficient  reason  not  referred  to  in  clause 
(d)  or  (e). 

(2)  As  an  alternative  to  a  sus()ension  or  cancellation  under 
subsection  (I),  the  Registrar  may  restrict  the  number  of  com- 
mercial motor  vehicles  that  may  be  operated  by  a  holder  of  a 
CVOR  certificate  during  such  period  as  the  Registrar  stipu- 
lates. 


New  licence.       (3)  ^  person  whosc  permit,  licence  or  certificate  is  can- 
be  issued        celled  or  is  under  suspension  is  not  entitled  to  be  issued  a  cer- 
tificate, licence  or  plate  portion  of  a  permit,  as  the  case  may 
be. 


Fleet 

limitation 
certificates 


Offence 


Idem 


(3a)  Where  a  restriction  is  imposed  under  subsection  (2), 
the  Registrar  shall  issue  to  the  holder  of  the  CVOR  certificate 
fleet  limitation  certificates  in  a  number  equal  to  the  number  of 
vehicles  permitted  to  be  op)erated. 

(3b)  Every  person  whose  permit  for  a  vehicle,  other  than  a 
commercial  motor  vehicle,  is  suspended  or  cancelled  and 
applies  for  or  procures  the  issue  or  has  |30ssession  of  the  plate 
portion  of  a  permit  issued  to  him  or  her  is  guilty  of  an  offence 
and  on  conviction  is  liable  to  a  fine  of  not  less  than  $40  and 
not  more  than  $2(K)  and  to  imprisonment  for  a  term  of  not 
more  than  thirty  days. 

(3c)  Every  person  whose  licence  is  suspended  or  cancelled 
and  who.  while  prohibited  from  driving  a  motor  vehicle, 
applies  for  or  procures  the  issue  to  or  has  F>ossession  of  any 
portion  of  a  licence  other  than  a  Photo  Card  portion  issued  to 
him  or  her  is  guilty  of  an  offence  and  on  conviction  is  liable  to 
a  fine  of  not  less  than  $40  and  not  more  than  $2(K)  and  to 
imprisonment  for  a  term  of  not  more  than  thirty  days. 
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(3d)  Every  person  whose  permit  for  a  commercial  motor  wem 
vehicle  or  certificate  is  suspended  or  cancelled  who  applies  for 
or  prwures  the  issue  or  has  possession  of  a  certificate  or  the 
plate  portion  of  a  permit  for  a  commercial  motor  vehicle 
issued  to  him  or  her  is  guilty  of  an  offence  and  on  conviction 
is  liable  to  a  fine  of  not  more  than  $1,0(X)  or  to  imprisonment 
for  a  term  of  not  more  than  thirty  days,  or  to  both. 

(3c)  Every  person,  idem 

(a)  in  respect  of  whom  a  restriction  is  imposed  under 
subsection  (2)  who  operates  a  commercial  motor 
vehicle  in  which  a  valid  fleet  limitation  certificate  is 
not  carried;  or 

(b)  who  operates  a  commercial  motor  vehicle  without  a 
permit  or  certificate  or  when  his  or  her  permit  or 
certificate  is  under  suspension, 

is  guilty  of  an  offence  and  on  conviction  is  liable  to  a  fine  of 
not  more  than  S2,0(K)  or  to  imprisonment  for  a  term  of  not 
more  than  six  months,  or  to  both. 

(3f)  For  the  purposes  of  this  section,  ''commercial  motor  interpretation 
vehicle"  has  the  same  meaning  as  defined  in  section  15a. 

(2)  Sub5iection  30  (4)  of  the  said  Act  is  amended  by  inserting 
after  **Act"  in  the  second  line  "the  Truck  Transportation  Act, 
I98T\ 

4.  Subsection  44  (15)  of  the  said  Act  is  amended  by  insert- 
inf{  after  '^Public  Vehicles  Act""  in  the  fourth  line  "the  Truck 
Transportation  Act,  I987"\ 

5.  Subsection  104  (5)  of  the  said  Act  is  amended  by  striking 
out  "produced"  in  the  fifth  line  and  inserting  in  lieu  thereof 
"surrendered"  and  by  inserting  after  "Act"  where  it  occurs 
the  first  time  in  the  seventh  line  "the  Truck  Transportation  Act, 
I98T\ 

6.  Section  166  of  the  said  Act,  as  amended  by  the  Statutes 
of  Ontario,  1983,  chapter  63,  section  37,  is  further  amended  by 
adding  thereto  the  following  subsection: 

(3)  In  addition  to  any  liability  of  an  owner  incurred  under  LjjW'jyof 
subsection  ( I ).  the  operator  of  a  commercial  motor  vehicle,  as  commercial 
defined  in  subsection  15a  (1),  is  liable  for  loss  or  damage  sus-  motor  veh.cie 
tained  by  any  person  by  reason  of  negligence  m  the  operation 

of  the  commercial  motor  vehicle  on  a  highway. 
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7. — (1)  Subclause  179  (c)  (iii)  of  the  said  Act  is  repealed  and 
the  following  substituted  therefor: 


(iii)  a  record  of  all  licences,  p)ermits  and  CVOR 
certificates  issued,  suspended,  revoked,  can- 
ceiled  or  revived  under  this  Act. 


(2)  Clause  179  (c)  of  the  said  Act  is  amended  by  striking  out 
"and"  at  the  end  of  subclause  (v),  by  renumbering  subclause 
(vi)  as  subclause  (vii)  and  by  adding  thereto  the  following 
subclause: 


(vi)  an  operating  record  of  every  conviction  of 
every  CVOR  certificate  holder  and  the  hold- 
er's agents  and  employees  that  is  reported  to 
the  Registrar  under  section  184  and  such 
other  convictions,  whether  or  not  the  certifi- 
cate holder  was  the  person  convicted,  as  the 
Registrar  considers  useful  for  the  purpose  of 
the  administration  and  enforcement  of  this 
Act,  and 


8.  Section  181  of  the  said  Act,  as  amended  by  the  Statutes 
of  Ontario,  1982,  chapter  15,  section  12  and  1983,  chapter  63, 
section  43,  is  further  amended  by  adding  thereto  the  following 
subsection: 


Interpretation      (5)  jn  this  section,  "owncr"  includes  operator  as  defined  in 
section  15a  or  as  deemed  in  section  I5d. 


9.  Subsection  190  (2)  of  the  said  Act,  as  re-enacted  by  the 
Statutes  of  Ontario,  1983,  chapter  63,  section  46,  is  amended 
by  striking  out  **subsection  30  (2)  or  (3)""  in  the  fourth  line  and 
inserting  in  lieu  thereof  **subsection  30  (3b),  (3c),  (3d)  or 
(3e)". 

10.  Subsection  194a  (1)  of  the  said  Act,  as  enacted  by  the 
Statutes  of  Ontario,  1985,  chapter  13,  section  17,  is  amended 
by  inserting  after  "the"  in  the  first  line  **Truck  Transportation 
Act,  1987''\  by  inserting  after  "service"  in  the  seventh  line  "on 
the  operator  of  the  vehicle  as  defined  in  subsection  15a  (1)  or" 
and  by  inserting  after  "unless"  in  the  eighth  line  "in  the  case 
of  the  owner". 
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11.  This  Act  comes  into  force  on  a  day  to  be  named  by  commence- 
proclamation  of  the  Lieutenant  Governor.  ™*" 

12.  The   short    title   of  this   Act    is   the   Highway   Traffic  Short  tide 
Amendment  Act,  1987. 


